














IIL.

6.J.

appurtenances if required due to construction of the Project, (vii) ensuring
adequate MBTA truck access to the tracks, (viii) relocation of an existing MBTA
kiosk, (ix) potential modifications to MBTA wayfinding, and (x) any additional
requirements listed in a code analysis completed by a vendor approved by the
MBTA. The plans for and value of the Station Compliance Improvements will be
documented by the Town and submitted to the MBTA for its review. The parties
will consult in good faith during design development and the construction of the
Station Compliance Improvements, in conjunction with Town’s construction of
the Project.

D. During design review of the Station Compliance Improvements, the MBTA may
request that the Town design and construct additional MBTA improvements
within the Brookline Hills MBTA station area (“Additional MBTA
Improvements” and, together with the Station Compliance Improvements, the
“MBTA Station Improvements™) and the Town shall make reasonable efforts to
undertake such Additional MBTA Improvements. If the Property Value exceeds
the value of the Station Compliance Improvements together with the value of the
Additional MBTA Improvements paid for and undertaken by the Town, then the
Town shall pay the difference to the MBTA. Under no circumstances shall the
MBTA be obligated to pay for or reimburse the Town for any Station Compliance
Improvements.

The Town will be required to complete the design and construction of the MBTA Station
Improvements in accordance with the requirements of all applicable state and federal
procurement laws on the MBTA’s behalf to the same extent as if the MBTA were the
awarding authority. The Town will negotiate and enter into such other appropriate
implementation agreements with the MBTA in order to ensure that the Project and the
MBTA Station Improvements are constructed in a manner that meets all applicable
MBTA requirements for such construction, satisfactorily addresses all concerns identified
in the MBTA internal canvass on the Project, is completed in a timely fashion, does not
interrupt MBTA Green Line operations and does not interfere with adequate pedestrian
and vehicular access to the Brookline Hills MBTA station. Regardless of the procurement
and project delivery methods selected by the Town, appropriate representatives of the
MBTA will be directly involved in all aspects of the procurement, design, construction
and commissioning of the MBTA Station Improvements, and the MBTA’s approval will
be required at key points in the process.

The MBTA will use reasonable efforts to review, comment and approve design plans for
the Project and the MBTA Station Improvements at the 30%, 60% and 100% stage on a
timely basis. The MBTA agrees to use reasonable efforts to review and approve, or
provide written comments on, all drawings and specifications and other items submitted
to the MBTA for review within forty-five (45) business days following initial delivery to
the MBTA and, with respect to any item which is resubmitted following comments from
the MBTA, within thirty (30) days following resubmittal to the MBTA.

A. The parties shall enter into all required Project license and construction
agreements (the “Project Construction Agreements”), ensuring that the Town’s
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construction is completed by qualified contractors and that construction does not
adversely impact MBTA operations, including MBTA parking at Brookline Hills.

1.

The Project Construction Agreements will be guided by the MBTA
Standards and other standards to which the Town, its contractors and the
MBTA may agree.

The Project Construction Agreements will also be guided by and address
the Project requirements and issues identified by MBTA Safety, the
MBTA Capital Delivery Department, MBTA Light Rail Operations,
MBTA Power, MBTA Maintenance of Way, MBTA System-wide
Accessibility and MBTA Signals, in their respective reviews of the
Project.

Prior to entry on MBTA property, the Town or its contractors shall apply
to the MBTA to enter into a so-called License for Entry agreement, in the
MBTA’s standard form, granting the Town, its consultants and contractors
the right to enter upon the MBTA property for the purpose of conducting
due diligence investigations, taking measurements, testing soils and
geotechnical and environmental conditions, and otherwise compiling
information needed to prepare the drawings and specifications for the
Project and the MBTA Station Improvements and for construction of the
Project and the MBTA Station Improvements. The MBTA’s license
application and associated fee schedule is available at
https://www.mbtarealty.com/licenses.

The Town and the MBTA acknowledge and agree that the construction
contract(s) for the Project, the MBTA Station Improvements shall incorporate the
following requirements:

1.

The contractor(s) and subcontractors shall be required to work in harmony
with other elements of labor employed or to be employed by the MBTA,
and to conduct themselves in an orderly and proper manner with due
regard for personnel of the MBTA working on or in the vicinity of
Brookline Hills MBTA station as well as customers using the MBTA’s
transportation system;

The contractor(s) and subcontractors shall be required to maintain
insurance which includes all coverages and minimum limits specified by
the MBTA;

The contractor(s) shall be required to deliver to the MBTA, following the
completion of work, as-built record drawings of the work in reproducible
form (“Record Drawings™), calculations, and any other documents
reasonably requested by the MBTA;
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The contractor(s) shall provide the MBTA with advance notification for
the operation of any construction cranes, which notification shall include:
(1) a copy of the crane certification; (ii) verification stamped by a
Massachusetts registered engincer that the crane is capable of lifting the
maximum intended load; (iii) verification stamped by a Massachusetts
registered engineer that the crane components/connections are structurally
sound; and (iv) verification that the crane operator is duly licensed to
operate a crane. All crane operations that create a reasonable risk of
interfering with the MBTA’s rail or transit operations shall be submitted to
the MBTA for review and approval not less than ten (10) days prior to
commencement of such operations. Any material deviation from the crane
operation plan previously approved by the MBTA must be re-submitted to
the MBTA for review and approval, and the contractors(s) shall be
required to provide a minimum of ten (10) days’ notice prior to any such
proposed material deviation.

The contractor(s) shall prepare a construction management plan (the
“CMP”) describing customary construction management measures, such
as access and mitigation and safety measures, which CMP shall be subject
to the MBTA’s review and approval. As a material inducement to the
MBTA to enter into this MOA, the Town agrees that the CMP shall not
propose any closure or material restriction of access to or from Brookline
Hills MBTA station for any period of time. The CMP must include (i)
pre-construction coordination meetings with the MBTA as needed prior to
the commencement of construction, (ii) weekly construction coordination
meetings with the MBTA (including site walks and review of a three-
week-look-ahead schedule), (iii) monthly written status reports to the
MBTA regarding the progress of work, and (iv) an appropriate signage
and wayfinding program approved by the MBTA. The contractor(s) are
required to submit a proposed CMP to the MBTA for such review and
approval not later than forty-five (45) days prior to the planned start of any
construction work. Any material deviation from the CMP previously
approved by the MBTA must be re-submitted to the MBTA for review and
approval.

Prior to commencing construction, the Town shall provide evidence to the
MBTA’s reasonable satisfaction that the Town has sufficient financial resources
available to discharge any anticipated obligations under this MOA.

The Town acknowledges that there are surface and subsurface utilities on and
adjacent to Brookline Hills MBTA station, and the Town agrees to direct the
contractor(s) to exercise extreme caution with respect thereto in performance of
the work. The construction contract(s) shall obligate the contractor(s) to comply
with Massachusetts General Laws, Chapter 82, Section 40 (also known as the
“Dig Safe” law) and the regulations promulgated pursuant thereto, including,
without limitation, 220 CMR 99.00 et seq. The contractor(s) shall be required to
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perform test pits/hand excavation in areas adjacent to the station to avoid any
utility service interruption.

The Town shall cause its contractors to indemnify, defend (at the option of the
MBTA) and save the MBTA harmless from and against any and all liabilities,
losses, damages, costs, expenses (including reasonable attomeys' expenses and
fees), causes of action, suits, claims, demands or judgments of any nature
whatsoever including, without limitation, those related to Hazardous Materials (as
defied below) that may be imposed upon, incurred by, or asserted against the
MBTA by reason of any of the following occurrences: (a) the activities of the
Town, its contractors and subcontractors; (b) the injury, illness or death of any
employee of the Town, its contractors or subcontractors, except to the extent
caused by the gross negligence or willful misconduct of the MBTA, (c) the
presence, discovery or revealing of any pre-existing Hazardous Materials on
MBTA property, which discovery is a result of the activities of the Town, its
contractors or subcontractors; (d) the placement or accidental release of any
Hazardous Materials onto MBTA property by the Town, its contractors or
subcontractors, (€) any use, condition or occupation of MBTA property by the
Town, its contractors or subcontractors; or (f) any failure of the Town to perform
or comply with any of the terms hereof, or of any contracts, agreements or
restrictions, statutes, laws, ordinances or regulations affecting the activities or any
part thereof. The term “Hazardous Materials” means any toxic or hazardous
substance or waste, pollutant, contaminant, oil or other petroleum product
regulated under Chapter 21E of the Massachusetts General Laws and the
regulations promulgated thereunder or any other applicable federal, state or local
laws, rules or regulations. The Town hereby releases the MBTA from any
responsibility for the Town’s losses or damages related to “negative impacts”
associated with construction and operation of a project proximate to subway and
bus lines, including, without limitation, vibrations, electromagnetic fields, fumes
and noise (collectively, “Negative Impacts”). The Town covenants and agrees that
it will not assert or bring, nor cause any third party to assert or bring, any claim,
demand, lawsuit or cause of action (whether by way of original claim, cross
claim, counterclaim, contribution claim, indemnification claim, third-party claim
or any other claim) against the MBTA related to such Negative Impacts,
including, without limitation, claims for response actions, response costs,
assessments, containment, removal and remedial costs, government oversight
charges, including any overhead or response action costs incurred or assessed by
the Massachusetts Department of Environmental Protection, fines or penalties,
permit and annual compliance fees, reasonable attorney and expert fees, natural
resource damages, property damages, including diminution of property value
claims, and personal injury damages and damages related to Negative Impacts.

V. The Town and the MBTA agree to use all reasonable efforts to complete negotiations and
execute all agreements contemplated under this MOA by the dates set forth in the Project
schedule attached hereto as Exhibit D (the “Project Schedule™). Each party shall keep the
other party reasonably apprised of the status of its design, construction and review work,
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and shall have the right to reasonably adjust or extend the dates set forth in the Project
Schedule for completion of its tasks.

The Town agrees to fund force accounts sufficient to cover all of the MBTA’s reasonable
expenses in connection with negotiation and administration all of the agreements
contemplated in this MOA, including, without limitation design review, construction
oversight, project management and legal and engineering costs. These force accounts
will be replenished at any time they fall below their specified minimum balances. Within
ninety (90) days following the MBTA’s acceptance of the MBTA Station Improvements,
the unexpended balances in the force accounts will be returned (without interest) to the
Town.

Upon completion of the MBTA Station Improvements, the MBTA shall make a final
inspection of the work, and upon acceptance thereof by the MBTA, the MBTA shall
confirm in writing that it accepts the MBTA Station Improvements. From and after such
acceptance, the MBTA shall be responsible for maintenance, repairs and replacements of
all aspects of the MBTA Station Improvements. Following completion of the MBTA
Station Improvements, the Town shall make available to the MBTA, on a non-exclusive
basis: (i) any correction obligations or warranties provided by the architect(s) and
contractor(s) (including, without limitation, the contractor(s)” obligation to correct any
defective or non-conforming work); and (ii) any extended warranties for the components,
systems, furnishings, fixtures and equipment included within the MBTA Station
Improvements. The Town shall assign to the MBTA (if and to the extent assignable) all
express and implied warranties arising out of the contracts related to the MBTA Station
Improvements. The contractor(s) will provide a one (1) year warranty for all work that
such contractor(s) perform. The Town covenants and agrees to reasonably cooperate with
the MBTA'’s efforts to enforce warranties.

Either party may terminate this MOA if the other party is in default of its material
obligations hereunder and such default continues for more than thirty (30) days after
written notice to the other party (or such longer period as may reasonably be required to
cure such default provided that the defaulting party has promptly commenced and is
diligently pursuing the cure). The parties agree that prior to any such termination, the
parties will meet in person and use good faith efforts to discuss and resolve any dispute
between them. The Town may also terminate this MOA by written notice to the MBTA
if, at any time prior to commencement of the Project or the MBTA Station
Improvements, the Town elects not proceed with the Project. If this MOA is terminated
as a result of the Town’s default beyond the applicable cure period, (1) upon request, the
Town will provide to the MBTA copies of all material and data developed hereunder
without representation or warranty of any kind and subject to the terms of any contracts it
may have with the applicable counterparties; (ii) the MBTA may immediately assume
control of and construct the MBTA Station Improvements, and (iii) if the MBTA elects
not to assume control and construct the MBTA Station Improvements, then the Town
shall immediately restore the MBTA’s property and facilities to a condition reasonably
equivalent to the condition in which such MBTA property and facilities existed prior to
commencement of the Project and the MBTA Station Improvements (or such better
condition as may be approved by the MBTA).
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IX. This MOA may be executed in several counterparts, and/or by execution of counterpart
signature pages which may be attached to one or more counterparts, and all so executed
shall constitute an agreement binding on all of the parties hereto, notwithstanding that all
of the parties are not signatory to the original or the same counterpart.

X. In the event a building permit for the Project has not been issued on or before the date
that is two (2) years after the date of this MOA, this MOA shall in its entirety be null and
void, and of no further force or effect.

[Remainder of page intentionally left blank. Signatures follow.]

B4838054.1

Page: 238



6.J.

W
This MOA is entered into by the parties on this i& day of ! 1\* ,2018.

MASSACHUSETTS BAY TRANSPORTATION AUTHORITY

By: @ /Q’O /‘_{ S

Luis Manuel Ramirez
General Manager

Approved as to form:

— &\

Lauren D, Arrfistrong
Deputy General Counsel, MassDOT and MBTA

TOWN Of BROOKLINE

Select Board

Neil Wishinsky, Chair

Ben Franco, Member

Nancy Heller, Member

Bernard Greene, Member

Heather Hamilton, Member

B4838054.1

School Committee

David Pollak, Chairman

Julie Schreiner-Oldham, Vice Chairman

Helen Charlupski, Member

Susan Wolf Ditkoff, Member

Suzanne Federspeil, Member

Michael Glover, Member
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This MOA is entered into by the parties on this

day of May, 2018;

MASSACHUSETTS BAY TRANSPORTATION AUTHORITY

By: .
Luis Manuel Ramirez
General Manager

Approved as to form:

Lauren D. Armstrong
Deputy General Counsel, MassDOT and MBTA

TOWN Of BROOKLINE

Select Board

Neil Wlshmsky,
[ /

/ e X / ]}
Ben Frapio, ’Vieiu{wcr v

/
]

/If? U —
Ndncy H&,llcr Member

',J %4"{4 ?,té’{é o

Bernard Greene, Member

Chair

AN
Heather Harmlton, Member
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Susan Wolf Ditkoff, Member
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M1chae1 Glover, Member
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(33 ifer Mfiopoli, Member
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David A, Pearlman, Member

Barbara Scotto, Member
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Exhibit A
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Exhibit B
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PROPERTY OWNERSHIP - EXISTING
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PROPERTY OWNERSHIP - PROPOSED

.P - . 9“‘

LAND ASK ON PROPERTY OWNED BY COMMONWEALTH OF
MASSACHUSETTS:
669 SF

ASK ON PROPERTY OWNED BY MBTA:
APPROXIMATELY 17,129 SF

® BRODKLINE HIGH SCHOOL BXPANSION WRLAM RAWN ASSOCIATES | ARCHITECTS, Inc-
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EXHIBIT C
MBTA STANDARDS

NFPA 130: Standard for Fixed Guideway Transit and Passenger Rail Systems

780 CMR — Chapter 34: Repair, Alteration, Addition, and Change of use of Existing
Buildings

521 CMR - MA Architectural Access Board
International Building Code (IBC) for Existing Buildings
MBTA Guide to Access

MBTA Guide Specifications For Structural Design of Rapid Transit and Light
Structures

MBTA Guidelines and Standards
MBTA Standard Specifications for Construction

FTA — Transit Noise and Vibration Impact Assessment, FTA-VA-90-1003-006; most
recent update

Boston Center for Independent Living (BCIL) v MBTA - Settlement Agreement
MBTA Safety Department — Crane Policy

MBTA Special Instructions '

MBTA Elevator Design Standards, 9" Edition (July 31, 2017)

Design/Construction Review for Projects within the MBTA’s Zone of Influence: A
Guide for Owners, Developers, and Contractors (November 2017)
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Charles D. Baker Governor
ey e masspD
Stephanie Pollack, MassDOT Secretary & CEO

Luls Manue) Ramirez, General Manager & CEO Massachusetts Department of Transportation

February 16, 2018

Mr. Brian Clarizia

Director of Licensing

Massachusetts Realty Group

20 Park Plaza, | 1th Floor, Sulte 1115A
Boston, MA 02116

Re:  MRG Request No. 16043 Brookline High School Air Rights at Brookline Hills,
Brookline, Mass,

Dear Mr. Clarizia,

The MBTA Capital Delivery Department has reviewed your January 11, 2018 request from
the Town of Brookline for disposition of a parcel of land and air rights adjacent to and
above the Brookline Hills Green Line Station as part of the expansion of Brookline High
Schoal.

The parcel consists of 7,800 square feet of land and 3,600 square feet of air rights for a
proposed building over the tracks with a ventical clearance of 14 feet (matching the
adjacent Cypress Street Bridge). The MBTA would retain access and control of the
inbound and outbound platforms as well as the three existing grade-crossings, and eight
parking spaces. The Town is proposing to relocate an existing MBTA passenger kiosk, and
two signal bungalows.

Prior to the disposition of MBTA land and air rights at this location, it is incumbent upon
the Applicant to receive prior authorization from Light Rail Operations, confirming
clearance requirements and the safe operation of Green Line trains; MBTA Station
Operations, confirming that there is adequate at-grade crossing sight distances, and
accessible paths of ravel, and; obtain the approval of Parking Operations, Track and
Signals, and Power and Communications departments.

Subject to the above conditions, the MBTA Capital Delivery Department requires that the
Applicant meet the following conditions prior to the start of construction:

e Contact this Department to schedule a follow-up meeting to the initial Project
Development Group (PDG) meeting, through Project Manager Ashley Emerson at
617-222-1830.

* Enter into a Force Account Agreement to cover the costs of MBTA review and
construction oversight,

Massachusetts Bay Transportation Authority
Ten Park Plaza, Sulte 3910, Boston, MA 02} 14
www,mbta.com
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MRG Request No. 16043
Brookline High School Air Rights at Brookline Hills, Brookline, MA

Submit Design Drawings and Calculations for review at the 30%, 60%, and 100%
design stage.

Submit Construction Management plans when available, prior to the stari of
construction (o the Capital Delivery Department for review, identifying the
sequence of construction, and construction details outlining support and protection
of passengers, trains and tracks.

Agree to terms and conditions governing access to the MBTA ROW, and assurance
that there will be no interruptions to train movements.

Maintain the standard MBTA Green Line vertical and horizontal clearances under
the proposed overbuild.

Provide advanced notification, scheduling and coordination with MBTA Safety,
Green Line Operations concerning safety protocols and access times prior to the
start of work, RWP training and on-site flagging for which an MBTA Force
Account shall be established.

Maintain 8 parking spaces adjacent to the Brookline Hills Station at all times,

In addition:

The Project Proponent shall bear all costs for MBTA personnel associated with the
support of this project and will be required to enter into a Force Account Agreement
in order to cover costs that may be incurred by the MBTA, including construction
oversight by an MBTA Capital Delivery Construction Inspector.

The Applicant shall make any repairs and/for required upgrades to MBTA
infrastructure necessitated by activities of the Applicant which shall be performed
by the Applicant at no cost to the MBTA.

The Applicant shall pay for any diversion costs incurred if MBTA service is
interrupted due to the Applicant’s activities.

Page 2 of 3

Page: 250



6.J.

MRG Request No. 16043
Brookline High School Atr Rights at Brookline Hills, Brookline, MA

Any conditions that other MBTA Departments may have shall be incorporated with those
stated above.

Please contact Peter Paravalos, Director of Transit-Orlented Development, at
pparavulos@mbig.com or at 617-222-5678 with any questions you may have,

s;nwﬁz yf 4 /&B\; /:

Beth J. Larkin, P.E.
-Assistant General Manager for Capital Delivery

cc: P, Paravalos, S, Culp, E. Stoothoff, L. Brelsford, A. Brennan, T. Thibodeaux, J, Chan,
C. Hart, A. Emerson

Page 3of 3
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Charles D. Baker, Governor

Karyn E. Polito, Lieutenant Governor ma

Stephanie Polack, MassDOT Secretary & CEO

Luis Manuel Ramirez, General Manager & CEQ Massachusetts Department of Transportation
MEMORANDUM

To: Steven V., Culp
Director of Safety Engineering

‘-
From: Jonathan Tieu” =
Safety Analyst

Date: March 12, 2018

Subject: Town of Brookline
Brookline Hills Green Line T Station Disposition
Brookline, MA
MRG Project¥ MBTA - 16043

MBTA Safety has received and reviewed the request by Massachusetts Realty Group on behalf of Town of
Brookiine for approval to offer for disposition a parcel of land and air rights adjacent to and above the Brookline
Hills Green Line T Station.

Based on the documents provided, MBTA Sefety should deem this request “Approved with Conditions”, In
addition to any end all conditions set forth by Transit-Oriented Capital Delivery, MBTA Infrastructure, System
Wide Accessibility, Environmental Affairs, and Green Line Operations, the following conditions must be adhered
to:

1. All demolition and construction activity need to be coordinated with Green Line Operations for proper
scheduling and flagging. Some of the work may need to take place after revenue hours and on
weekends.

2. All personnel entering the Green Line ROW must be MBTA ROW certified or attend MBTA ROW
training to become MBTA ROW certified.

3, Existing MBTA infrastructure must be protected during all demolition and construction activity.

4. Underground utilities must be identified prior to work and protected during all demolition and
construction activity.

5. All demolition plans must be submitted to MBTA Transit-Oriented Capital Delivery, MBTA
Infrastructure, and MBTA Safety for review and approval.

6. Contractor may be required to use vibration monitoring devices during demolition.

7. Contractor must erect fencing around work zone to protect pedestrians from demolition and
construction activity.

8. Passenger access to and from the station must remain unimpeded during demolition and construction
activity.

9. Ifatany time MBTA deems demolition and construction activity unsafe to its Operations,
Infrastructure, Passengers, or Personnel, contractor must cease all work until safer conditions are
established and approved by MBTA.

Cc. J. Connell
8. Culp

Massachusetts Bay Transportation Authority
Ten Park Plaza, Suite 3910, Boston, MA 02116
www.mbta.com
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Charles O Baker, Governor _ ) '
Karyn E, Polite, Lieutenant Govemor : o L. &
Stephare Pollack, MassOOT Secretary & CEOQ I/ Nl s '

 Luls Manuel Ramirez, General Manager & CEO Massachusetts Department of Yransportation

March 6, 2018

Mr. Brian Clarizia

Director of Licensing

Greystone Management Solutions
20 Park Plaza, Suite 1120
Boston, MA 02116

Subject: MRG File #16043
Request for Disposition of Land
Brookline*Hills Swtion, Brookline, MA
MBTA E&M Review Comments

Dear Mr, Clarizia,

Per your request, the MBTA E&M Department has reviewed File #16043 dated 1/11/18, relative to
the request to offer for disposition a parcel of land and air rights adjacent to and above the Brookline
Hills Green Line Passenger Station in Brookline, MA. As a resuit of our review, we do not agree
with the proposed disposition of land without additional planning and coordination. Please see the
following comments:

o See the attached response from the MBTA Power Department.
e See the attached response from the MBTA Maintenance of Way Department,
o See the attached response from the MBTA Signals Depurtment.

Please see the attached documents. If you have any questions regarding this response, feel free to
contact my office at (617) 222-6251.

-ncewly.
/’f e f‘l f }J' If{
Fe \ \J/ (\/ .-__,/\. Il\__f !
Erik Stoothoff, P.E.
Deputy Chief Operating Offiter
For Infrastructure

e File

Massachusetts Bay Transportation Authonty
Ten Park Plaza, Suite 3910, Boston, MA 02116
www.mbta com
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Chariss O Baker, Governor ’_"';r' >
Karyn E Polito, Usutenant Govemar m a S" S }
Stephanie Poltack, MassDOT Secretary & CEO

lwis Manuel Ramirez, General Managet & CEO Massachusetts Dapartment of Transportation
MEMORANDUM
TO: Eric Stoothoff
Deputy COO for Infrastructure
MBTA E & M Systems Department

FROM

DATE:

RE:

M‘M’\mmzn

H Jack Martin

Power Department Engineer
March 6, 2018
MRG #16043- The Town of Brookline

Request to for Disposition of Land
Brookline Mills Station, Brookline, MA

The MBTA Power Department has reviewed MRG Flle # 16043 relative to the
request to offer for disposition a parcel of land and air rights adjacent to and above
the Brookline Hills Green Line Passenger Station in Brookiine, MA. As a result of our
review, we woulld like to provide the following comments,

I,

The MBTA Power Department costs assoclated with the support of any work
that is performed at this location shall be the responsibiiity of the Town of
Brookiine. The MBTA Power Department will need to submit a force account
depending on the level of effort required by the Power Department and a
function number will need to be open to Areas 324, 341, and 371 of the
MBTA Power Department before any work begins at this location.

The MBTA Power Department reserves the right to provide additional
comments and possibly modify existing comments at a future date as the
design and construction progresses. The MBTA Power Department will
require a design meeting with the design engineer and the Town of
Brookline to review the project, its impact on our infrastructure, and the
MBTA Power Department Force Account requirements. We will need to
have the opportunity to review detailed design drawings that show how
this work will be done and how the existing MBTA Power Department
facilities in this area will be impacted.

Provide information on proposed clearances away from the catenary and
MBTA catenary poles in this area.

The picture that was attached to the canvas shows a purple highlighted
area that covers the entire footprint of the station and the Green Line tracks.
is the intent to build in the entire area that i5 highlighted?

The proposed clearance of 14 feet Is not acceptable to the MBTA Power
Department. \We have trolley wire, poles, aerlal cables, etc. that need to be

Massachuseits Bay Transpartation Authornity
21 Arington Aveniue, Buliding #2 Chariestown MA 02129
wwiw,mbta cam
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MRG #16043
Brookfine tifils Passenger Station
March 6, 2018

maintained in this area and 14 feet may not allow us to adequately maintain
our facilities in this area.

. The proposal aliows for the preservation of eight [(8) MBTA parking spots at

this location. Provide information on how our vehicles will access the ROW
to maintain our facilities. How will our employees park at this location while
working on the ROW?

. We cannot approve relocating the existing MBTA power generators until

additional information has been received pertaining to this work.

. This canvass is not approved by the MBTA Power Department until all of our

concerns have been satisfactorily addressed and enough information has
been provided for us adequately review this proposal.

If you have any questions regarding this response, please feel free to contact my
office at (617) 222-3199.

IMM/jmm

(MRG #18-03)

cc: W, Charrette
E. Baird
A. Abdulakhatov
File

O:\POWER DEPARTMENT ENGINEERING\MRG (Greystone]\2018 MRG\MRG #16043 Brookiine Hilis Dsposiuan\MRG 16043
Brookling Hilts Land Disposiion 035618 docx

Page 2 of 2
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Chartes D Baker, Governor RS e 1 iy

Karyn E Polito  beutenant Governor ' _b? LY { - /

‘Stepharnue Pollack, MassDOT Secretary & CEO i e caat = 3 Ji

Luts Manued Ramitez. General Manager & CEQ Massachusetts Department of Transportation
MEMORANDUM

To:  Brian Clarizia - Massachusetts Realty Group
From: Ray E. Martin, Jr. - Track Engineer
Date: 07 February 2018

RE:  MRG 16043 - Town of Brookline — Alr Rights Brookline Hills Station

I have reviewed the application submitted on behalf of the Town of Brookline requesting
MBTA approval for the disposition of iand and air rights at the Breokline Hilis station on
the Green Line Highiand Branch. The land would be used for a new building to be part of
Brookline High School.

Overall, the project would not provide any benefit to the MBTA with the exception of the
proceeds from the sale of the property. There would also be several negative impacts to
future maintenance of the infrastructure to consider that must be accounted for in the sale
of this parcel. Construction impacts for the duration of the project are also substantial,

it Is my recommendation that, prior to execution of the sale, the MBTA and Town of
Brookline address and agree on the following Track Department issues as well as those of
other departments.

e Construction of a building over the tracks will effectively create a tunnel
approximately 175" in length. Maintenance of the track and other infrastructure
within will be more difficult and expensive. One option for mitigating this issue
would be to require the Town of Brookline to provide funds for the reconstruction
of the track and platform within the footprint of building plus an additionat 50" at
both ends.

e Overhead ciearance of 14’ above tracks shouid be increased to a minimum of 15
from top of rail to bottom of structure or higher as dictated by the MBTA Power
Department requirements.

* Side clearances from track to bullding structure appear to be narrow and confining.
Design of this structure must consider all factors such as ventilation, passenger
flow, egress, lighting, etc.

» Anaiternative design to eliminate having the passenger platform within the
building envelope woulid be to shift the platforms further west. The proponent
should be required to investigate the feasibliity of this option. The new platiorm
must meet the requirements of the Americans with Disability Act, Boston Center for
Independent Living Agreement and other accessibility requirements. New (full

Englneering & Maintenance - Track
21 Arlington Ave Charlestown MA 02129
www mbta com
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depth] track is required as part of the platform reconstruction. Reimbursement by
the Town of Brookline for the costs for this work should be Included in the
agreement.

¢ Construction of the new buliding will require substantial excavation and/or pile
driving for the foundation, Protection against undermining and other damage to
the track must be considered as part of the design. MBTA Track Engineers must be
allowed to review the design and construction methods as well as be present
during foundation construction to monitor tracks for disturbance, The Town of
Brookiine and their contractors will be held responsible for the cost of correcting
any disturbance of the racks.

» No drainage from the building or site may be directed toward the tracks or
platforms,

» The replacement parking lot as shown in the conceptual drawings does not appear
to be of adequiate size to accommodate eight parking spaces. The existing parking
lot is frequently used by MBTA forces performing maintenance of the tracks during
non-revenue hours. Replacement parking must be sufficient to match existing
vehicle capacity and flow and must meet all current MBTA standards for parking
lots.

¢ Relocation of the Automated Fare Coliection klosk may require installation of new
communication cables under the tracks. Any work requiring excavation under or
near the tracks will reguire review and oversight by MBTA Track Engineers.

¢ Track Department costs related to supporting this praject shall be reimbursed by
the Town of Brookline,

¢ All work performed on ar near the right-of-way must be under proper flag
protection.

The MBTA Track Department reserves the right to add additional conditions as the design
progresses.

P V=ay'F

Ray E. Maitin, Jr. - Track Engineer
MBTA Engineering & Maintenance
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Charles D. Baker, Governor

Katyn E Polito, Ueutenant Gavernor 4 ) [f a
Staphanie Poilick, MassDOT Seeretary & CEO B Qo |,
bns Manuel Ramtirez, General Manager & CCO Massachusetts Department of Transportation

Ref: MRG-SE-307

To: Brian Clarizia
Dircctor of Licensing, Massachusetts Realty Group

From: Ted Smedberg

Supervisor of Signal Engineering, MBTA Signals & Communications
Date: January 29, 2018
RE: MBTA #16043 - Brookline Hills Land and Air Rights

The MBTA Transit Signal Department has reviewed File MBTA-16043 regarding the
approval request on the disposition of parcel of land and air rights next to and above the
Green Line Brookline Hills Station, This request is based on the Town of Brookline
proposal to construct a new building called I | 1 Cypress that will be part of Brookline High
School. Although the Signal Department does not object to the land and air rights
disposition, the following comments are provided:

e ltis not explicitly clear if signal bungalow accessibility may be impacted by
possible new building footings.

¢ Signal cable may need to be relocated iF the catenary poles are not kept in the
new design.

o The Signal Department have cables on messenger that are at a higher height in
approach of the Cypress Street Bridge and are not sure if the proposed clearance
of fourteen feet for the new building is sufficient.

o The signal cables on both east and west bound sides of the station must be
protected in place before building construction takes place.

¢ The Signal Department also requests to be informed on design review and field
meetings as needed to make sure our concerns have been addressed before
construction.

Please contact this office at (617) 222-6274 if there are any questions or concerns.

A @w\a@

Ted Smedberg
Supervisor of Signal Engineering

ce;  J. McNall
T. Ho

Massachusetts Bay Transportation Authority
Ten Park Plaza, Suite 3910, Bostan, MA 02116
www mblta com
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Brian Clarizia

Subject: FW: Canvassing Memo - Brookline Hills - Air & Ground Rights - MBTA 16043

From: Hart, Chris [mailto:chart® MBTA.com]

Sent: Friday, March 08, 2018 4:10 PM

To: Brelsford, Laura <LBrelsford @MBTA.com>; Travallne, Mike <Mike.Travaline@am.ill.com>

Cc: Paravalos, Peter <pparavalos@MBTA com>; Emerson, Ashley <AEmerson@MBTA.com>; Nee, Thomas
<THNee@MBTA.com>

Subject: [EXTERNAL] RE: Canvassing Memo - Brookline Hills - Air & Ground Rights - META 16043
Importance: High

Mike,

First, let me say that SWA wants to help on the Town'’s request as Brookline has been improving access to bus stops and
GL stations for pedestrians. For expediency on this canvass, SWA worked directly with Design and Construction as they
drafted comments on Brookline’s request that raised multiple flags MBTA wide. Brockline’s design assumed minimal
impact to the statlon which by most people’s, including my own reaction, Is simply Impossible. That said, the following
sums up SWA’s concerns;

For SWA, work that impacts any significant portion of the GL platform and path of travel resulting in resurfacing and
patching means that the platform must be raised to accommodate Type 8/9 cars, similar to Brookline Village and
Reservoir. Relocating duct banks, signal bungalows, removing OCS poles, foundations, etc. all but guarantee significant
platform impacts to say nothing of constructing the building’s footings, stairs and elevator. It also likely creates an
enclosed station per 780 CMR, thus, we need to address both track crossings and emergency egress. Brookline's design
also Is assuming that there is proper dynamic envelope clearance between the IB/OB tracks or track alignment today let
alone when platforms are raised to 8" and eventually 14” TOR. That clearance in and of itself must be verified. If we
need additional space between track centers then that will impact the platform locations and ultimately Brookline’s
building foundation.

Thus, any overbuild at Brookline Hiils will need to facilitate and not impede platform, signal, power, and associated track
upgrade work. If Brookline only impacts one platform, there will still be a requirement to simultaneously raise the other
platform. While not complicated, neither SWA nor D&C have a design started for raised platforms at Brookline Hills nor
a ready mechanism to do so. That makes Brookline’s 2019 groundbreaking date all but impossible unless Brookline has
the means to take on platform design promptly and there is an agreement between MBTA/Brookline re station
construction costs.

Hope that adds clarity

Christopher Hart
MBTA System-wide Accessibility - 10 Park Plaza Suite 4470, Boston MA

From: Brelsford, Laura
Sent: Friday, March 09, 2018 3:13 PM

To: Hart, Chrls <chart@MBTA.com>
Subject: FW: Canvassing Memo - Brookline Hills - Air & Ground Rights - MBTA 16043
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Charles D. Baker, Governor
Karyn E. Polito, Lieutenant Governor m
Stephanie Poltack, MassDQT Secretary & CEC

Luis Manuel Ramirez, General Manager & CEO Massachusetts Department of Transportation

MEMORANDUM

To: Brian Clarizia
Greystone Management Solutions

From: Tamieka Thibodeaux
Division Chief, Light Rail Operations

Date: Monday January 29, 2018

Subject: MBTA #16043 — Please review the request regarding the disposition a parcel of
land and air rights adjacent to and above the Brookline Hills Green Line T Station.
The parcel consists of a total of approximately 11,400 square feet with 7,300
square feet of land rights and 3,600 square feet of air rights. The MBTA will retain
access and control of the inbound and outbound platform as well as the at-grade
track crossings that currently exist, next to the MBTA Green Line at Brookline
Hills Land and Air Rights in Brookline MA.

With regards to File MBTA- 16043, Light Rail Operations has reviewed the disposition a parcel of
land and air rights adjacent to and above the Brookline Hills Green Line T Station. The parcel
consists of a total of approximately 11,400 square feet with 7,800 square feet of land rights and
3,600 square feet of air rights. The MBTA will retain access and control of the inbound and
outbound platform as well as the at-grade track crossings that currently exist, next to the MBTA
Green Line at Brookline Hills Land and Air Rights in Brookline MA. Light Rail Operations
approves this request with the following conditions:

* The terms and conditions outlined in the Authority’s Special Conditions for Subway
Operations as well as those set forth in the Right of Way Manual must be strictly adhered
to.

o The Town of Brookline and/or their contractors require access to the Green Line right-of-
way must complete Right of Way (ROW) training before access is granted to the Green
Line ROW.

*  The Town of Brookline and/or their contractors will be under the supervision of a Light
Rail Supervisor or Light Rail Operations Construction Supervisor and/or any station
personnel,

e The Town of Brookline and/or their contractors understand that the MBTA can suspend all
work at any time and limit the hours and/or timeframe(s) that work will be allowed to take
place including the possibility of limiting hours to “non-revenue hours” or diversions.

& All diversions if needed must be coordinated and approved by Thomas Maher, Mr. Maher
can be reached at 617-694-1756.

Massachusetts Bay Transportation Authority
Ten Park Plaza, Suite 3910, Boston, MA 02116
www.mbta.com
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If it is determined that MBTA flagging support is required a force account must be
established through the completion of the project.

The Town of Brookline and/or their contractors must coordinate a field visit with the Light
Rail Construction Coordinator to outline the exact scope of work to take place.

All work must be approved by the Division Chief of Light Rail Operations, and the Light
Rail Construction Coordinator.

Station and/or Yard access will not be obstructed at any time.

Streetcar service will not be obstructed during revenue service,

Extreme care must be taken as to not damage MBTA property or infrastructure,

Any and all damage that may occur to the Green Line is the sole responsibility of The

Town of Brookline and/or their contractors.

The Town of Brookline and/or their contractors cannot hinder any other project occurring
in the area.

The Town of Brookline and/or their contractors must ensure MBTA vehicles, MBTA
personnel and/or emergency response vehicles are able to access the area.

Any future development on MBTA property has to be vetted through MassDot Real Estate
Department.

The Town of Brookline and/or their contractors understands that a hazard analysis may
dictate the need for the proposed work to take place after regular revenue service or during
a diversion of service, with the overhead catenary system testing ““dead “in the field.

The Town of Brookline and/or their contractors will provide their contact information for
their designated liaison to Light Rail Operations, who will be available throughout the
course of the work.

Extreme care must take place as to not damage MBTA duct banks, catenary poles,
overhead catenary system, track, or any other element of MBTA Infrastructure.

The Town of Brookline and/or their contractors will provide contact information for their
designated liaison to Light Rail Operations, who will be available seven days a week,
twenty four hours a day, during all phases of construction.
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Because this work will be in very close proximity of the Green Line Right of Way and
Overhead Catenary System, strict coordination with the Light Rail Construction

Coordinator or his designee, MBTA Track Engineets, MBTA Structural Engineers and the

MBTA Power Department must take place

I also recommend that you seek concurrence of Peter Paravalos, Director, MBTA - Transit-
Oriented Development Capital Delivery, Danny Payne, Deputy Director of Maintenance of
Way, William Charrette, Director of Power Systems Maintenance, Joseph McNall, Director
of Signals and Communications, Ray Martin, Engineer of Maintenance of Way, and Steven

Culp, Director of Safety Systems. Any and all conditions outlined by the aforementioned
divisions must be strictly adhered to.

Once these conditions have been met, any work impacting Light Rail Operations or
encroaches on or near the Green Line Right of Way, may proceed under the direction of
Light Rail Construction Coordinator Thomas Maher. Mr. Maher can be reached at 617-
222-6529 or 617-694-1756.

W. Charrette  J. McNall R. Martin P. Paravalos  D. Payne
N. Michaud  S. Culp M. Fong T. Maher
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Laura Kaplan
Subject: FW: Canvassing Memo - Brookline Hills - Air & Ground Rights - MBTA 16043
Attachments: Brookline Hills Diagrams.pdf; Canvassing Memo - Brookline Hills - Air & Ground Rights

- MBTA 16043.docx

From: Brennan, Andrew [mzlitp;ABrennan®@MBTA .com]

Sent: Wednesday, April 04, 2018 5:34 PM

To: Travaline, Mike <Mike. Travaline@am |.com>

Subject: [EXTERNAL] FW; Canvassing Memo - Brookline Hills - Air & Ground Rights - MBTA 16043

The Environmental Department has reviewed the attached canvas request for the disposition of this property in Brookline
and offers the followlng comments:

The Environmental Department hereby approves the above-reference property disposition with the following conditions:

1. The developer is required to perform any environmental review and environmental permltting for the project. If
the developer is proposing any infrastructure on MBTA owned property, the Environmental Department must be
given the opportunity to review and comment on the environmental review document (if one Is required) and
environmental permitting (if required). The developer should work with Holly Palmgren, Manager of
Environmental Construction on thls document review.

2. No land transfer can occur until the developer has completed any review required under the Massachusetts
Environmental Policy Act {(MEPA) or the National Environmental Policy Act (NEPA). If the developer believes that
no review is requlired, the developer must demonstrate that view to the MBTA’s satisfaction prior to taking title to
the land.

3. The Developer should be required to submit to the Environmental Department an Environmental Review and
Permitting Plan which details what level of environmental review and permitting is required based on the
specifics of the project being proposed. That Plan is necessary to ensure that the MBTA is not transferring land to
a project before the necessary reviews and approvals are In hand.

4. The developer should be aware that no inappropriate segmentation (for the purpose of environmental review)
can occur. The project needs to be reviewed in Its entirety. Based on what the developer Is proposing, It may be
necessary that the environmental review be structured to include the MBTA and the private development as one
“project.” The Developer should consult with Ms. Palmgren to determine what the scope of the project should be
considered.

Environmental Conditions of the Properties

1. The buyer fully accepts the parcel “As Is” and fully indemnifies the MBTA against any environmental liability. The
buyer also must agree that it will not seek any reimhursement from the MBTA for any costs it incurs for
remediation, assessment or soll dispasal, or any other costs rising out of the environmental conditions of the
parcel.

2. If there is any environmental testing to be done on the property prior to transfer, no environmental testing of the
property should be conducted unti| after the Environmental Department has had the opportunity to review the
scope of work of the testing. It is the Environmental Department understanding that any on site testing wlll not
occur until after a canvas from MRG, specific to subsurface testing, is circulated. When it s circulated, the

1
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Environmental Department will comment. If this is incorrect, and some type of testing may be allowed without a
follow up canvas, please let me know before testing occurs so that we can review that scope of work.

3. The proponent should indicate whether or not a Phase | Environmental Site Assessment (ESA) was prepared for
the property. If so, the MBTA should be given a copy of the Phase | ESA (at a minimum, thase portions of the
report relating to the MBTA's property). If no ESA was prepared, the proponent should specifically indicate so.

Please let me know if you have any questions

Andrew

From: Travaline, Mike <Mike. Travaline@am |ll.com®

Sent: Wednesday, March 07, 2018 5:51 PM

To: Brennan, Andrew <ABrennan@MBTA.coms

Subject: FW: Canvassing Memo - Brookline Hills - Air & Ground Rights - MBTA 16043

Hi Andrew —

Hope you are doing well. We still haven't received a response from Environmental for the attached canvass and wanted
to foilow-up. Let me know if there is anything | can do to help facilitate the process.

Thanks,
Mike

Mike Travaline

Associate, Public Institutions
One Post Office Square
Boston, MA 02110

0: 617-531-4241

C: 617-413-0732
F:312-938-2727

@)iLr

From: Brian Clarizla [mailto.Brian.Clarizla@greveo.com]

Sent: Thursday, January 11, 2018 4:28 PM

To: Paravalos, Peter <pparavaloc@MBTA com>; Culp, Steven <SCulp @MBTA.com>; Stoothoff, Erik
<estoothoflf@MBTA com>; Brelsford, Laura <LErelsford@MBTA.com>; Brennan, Andrew <ABrennan@ META comd;

2
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Exhibit E

14

34838054.1
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Task

111 Cypress Street Building
Town of Brookline Team and MBTA

Building to MBTA

MBTA review and comment 30% design set

Ongoing coordination and engineering meetings with

Submission of 30% design plans for the 111 Cypress Street

Anticipated Completion Date

Ongoing

June 2018

July 2018

Submission of 60% design plans for 111 Cypress
Street Building to MBTA

MBTA review and comment on 60% design set

* Exccution of Negotiated Easement Agreement

Submission of 100% design set for 111 Cypress
Street Building to MBTA

MBTA review and approval of 90% design set

January 2019

~ February 2019

January 2019

July 2019

August 2019

Commencement of enabling work, utility relocations,
excavation, foundations and other pre-construction
work -
Completion of Construction 111 Cypress Street
Building

| Brookline Hills Station Improvements
" Ongoing coordination and engineering meetings
with Town of Brookline Team and MBTA
Submission of 30% design plans for the Brookline Hills
Station

MBTA review and comment 30% design set

Submission of 60% design plans for Brookline Hills
Station

MBTA review and comment on 60% design set

Submission of 100% design set for Brookline Hills
| Station

| MBTA review and approval of 100% design set

Commence Construction Brookline Hills Station

June 2019

4" Quarter 2021

Ongoing

September 2018

October 2018

December 2018

January 2019
April 2019
May 2019

June 2019
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EXHIBITE

REQUIRED AGREEMENTS BY TOWN’S CONTRACTOR FOR THE BENEFIT OF

THE MBTA

Pursuant to MBTA requests, rather than amending numerous separate sections of the

current base contract, Licensee and Skanska Building USA Inc. (Skanska”) undersigned hereby
agree that the following terms are to be attached to and incorporated into Article 10.8 of the
Agreement between Town of Brookline and Skanska contract (P.O. #21911639) dated July 24,
2018 (“Construction Contract”), via a new “Exhibit D to Owner-Construction Manager
Agreement for Contract Modifications requested by Massachusetts Bay Transportation

Authority” to be incorporated into Pre-GMP Amendment #5. The proposed terms are as follows:

1.

The MBTA shall be named as an additional insured (or loss payee, as appropriate) on
all insurance policies provided by Skanska in connection with the Project, with
certificates of insurance (or redacted copies of policies, for review only, if requested
by the MBTA) evidencing the same delivered to the MBTA);

The MBTA shall be named as an additional obligee on all payment and performance
bonds provided by Skanska in connection with the Project, including, but not limited
to, all bonds which heretofore been provided by Skanska as well as all bonds which
are hereafter provided by Skanska in connection with the Project, with a copy of such
payment and performance bonds and the multiple obligee riders to be delivered to the
MBTA promptly following their issuance;

The MBTA shall have the benefit of and the right to enforce in its own name all
guaranties and warranties provided pursuant to the Construction Contract which are
applicable to the MBTA Station Improvements to be constructed by Skanska;

The MBTA shall be named as an indemnitee for purposes of Article XV of the
Construction Contract;

The MBTA shall be deemed an intended third party beneficiary of the Construction
Contract for the limited purposes of provisions #1-4 above;

These provisions shall survive any termination of the Construction Contract for the
same duration and to the same effect as the corresponding provisions of the
Construction Contract survive such a termination for the benefit of the Town, and may
not be amended or modified in any manner whatsoever without the prior written
approval of the MBTA in each instance; and

Other than these provisions, the Construction Agreement shall remain in full force and
effect.

The foregoing agreements also satisfy the requirements of Section 4.2(g) of this License

for Entry, as referenced in Section 4.1(m) of this License for Entry.

36
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Town to purchase and install EVs within a one year time period via a proof of purchase
agreement. In the case of Brookline Eversource is willing to accept the approved license
agreements between the Town and Greenlot and Greenspot as proof of purchase. Therefore
over the next month staff will come before you at one meeting for approval of the Eversource
grant of location and then a separate meeting to approve the license agreements with the
two companies.

Links to Referenced Reports

1. Town of Brookline 2018 Climate Action Plan https://www.brooklinema.gov/658/Climate-
Action

2. Eric Wood et al, “Regional Charging Infrastructure for Plug-In Electric Vehicles: A Case
Study of Massachusetts” January 2017) https://www.nrel.gov/docs/fy170sti/67436.pdf (p.26,
fig.23)

3. Select Board Climate Action Committee / Electric Vehicle Charging Study Subcommittee,
“Report to Annual Town Meeting April 2017.”
https://www.brooklinema.gov/DocumentCenter/View/18795/Report-to-Annual-Town-
Meeting-2017-v4

4. Town of Brookline Transportation Division, Transportation Access Plan Guidelines (January
2018). https://www.brooklinema.gov/DocumentCenter/View/13703/Transportation-Access-
Plan-Guidelines-2018-PDF?bidld=

5. Town of Brookline Climate Vulnerability Assessment 2017
https://www.brooklinema.gov/DocumentCenter/View/13876/Town-of-
Brookline vulnerability-assessment 1219-2018-submitted?bidld=

6. Susan Shaheen and Elliott Martin, “Impacts of car2go on Vehicle Ownership, Modal Shift,
Vehicle Miles Traveled, and Greenhouse Gas Emissions: An Analysis of Five North American
Cities,” Transportation Sustainability Research Center UC Berkeley (June 2016).

http://innovativemobility.org/wpcontent/uploads/2016/07/Impactsofcar2go FiveCities 2016
.pdf

8. Electrify America “National ZEV Investment Plan: Cycle 2 Public Version” (February 4,
2019), p. 17
https://www.electrifyamerica.com/our-plan

333 Washington Street ¢ Brookline, Massachusetts 02445-6863
Telephone: (617) 730-2156 Facsimile: (617)713-3727
www.brooklinema.gov
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e
ACORD
,

CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
07/19/19

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER

Regan & Associates Ins Agency Inc.
15 Front Street
Weymouth, MA 02188

CONTACT
NAME:

PHONE  Ext; 781-337-7600 TA% Noj: 781-337-7878
E-l

MAIL 2
ADDRESS: CWregan@reganinsuranceagency.com

INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A: Travelers Insurance
INSURED INSURER B :
Charlton Becker Catering INSURER C :
307 Broadway INSURER D :
Chelsea, MA 02150
INSURERE :
INSURER F :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
ﬂ* DDLFUER
iy TYPE OF INSURANCE INSD |WVD POLICY NUMBER ﬁﬂhﬁ%fv%% &ﬂ%&%‘fﬁ% LIMITS
< | COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $ 1,000,000
DAMAGE TO RENTED
J CLAIMS-MADE OCCUR PREMISES (Ea occurrence) | $ 300,000
I MED EXP (Any one person) $ 5,000
A 6806N146247 05/19/19 05/19/20 | PERSONAL & ADV INJURY | $ 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
pOLICY EERCC)T' I:I Loc PRODUCTS - COMP/OP AGG | § 2,000,000
OTHER: $
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY D $ 1,000,000
ANY AUTO BODILY INJURY (Per person) | $
A ORIl i BENEDULED BA6N147686 05/19/19 | 05/19/20 | BODILY INJURY (Per accident)| §
S<| HIRED SC | NON-OWNED PROPERTY DAMAGE s
AUTOS ONLY AUTOS ONLY | (Per accident)
$
| umereLLA LIAB | XK| ocour EACH OCCURRENCE $ 5,000,000
A EXCESS LIAB CLAIMS-MADE CUP6N148959 05/19/19 05/19/20 | AGGREGATE 5,000,000
DED l | RETENTION $
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY YiN Sfwre | [
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT 500,000
A | OFFICER/MEMBER EXCLUDED? N/A UB6N147232 05/19/19 05/19/20 3
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $ 500,000
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $ 500,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

For an event to take place at the Larz Anderson Auto Museum on Saturday, August 31, 2019

CERTIFICATE HOLDER

CANCELLATION

Town of Brookline
333 Washington St
Brookline, MA 02445

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

_

ACORD 25 (2016/03)

© 1988-2015 ACORD,CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD

Page: 296




—

6.

CERTIFIED
eTIPS On Premise 3.0

Issued: 2/13/2019 Expires: 2/13/2022
ID#: 5013270 | ,

Kristen N Fields
103A Broadway
Chelsea, MA 02150-2608

For service visit us online at www.gettips.com
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Town of Brookline
Massachusetts

Authorization To Hire Request Form

1. Position TITLE: Fire Apparatus Repair Foreman T317 Grade: GN10/T169
2. Department: Fire Division: Maintenance
3. Position Control #:_220000004 Prior Incumbent: Timothy Daly

a. Reason for Leaving: Refirement

4. Budgetary Information:

Department Code: 2200205 Budget Code: 510101 %_100

[] Grant Funded-Name of Grant: [1Revolving Fund [ ] Enterprise Fund
6. Employment Type:
[/] Full-Time: # of hours/week:_40 [ Part-Time: # of hours/week:

Permanent [_] Temporary: expected end date (required) / /

7. Method of Fill:

(] Promotion — To be Posted Internally from: / / to / /

[] New Hire Transfer — Please explain: DPW transfer

8. List the top three essential functions of this position:

1. Supervision and directing all fire apparatus/fleet repair and maintenance

2. Requisition, inventory and repair of all associated fire department emergency equipment

3. Supervise and direct maintenance division personnel

9. | have considered the following alternatives to filling this position:

There are no desirable alternatives

10. The alternatives are less desirable than new hire action for the following reasons:-continued on
reverse side-
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- continued on the reverse side -

Page 2
Fire Apparatus Repair Forema

Authorization To Hire Request Form

11. Suggested sources for specialized recruitment advertising: (other than local papers)

Human Resources will work closely with the department fo post the position widely with the ProDiversity Network,

ZipRecruiter, Indeed, which all have multiple targeted affinity group job boards, as well as related professional groups.

12. Please attach the current position description.

13. Signatures:

Department Head Signature: AN Date: S; ﬁ // &
/,\ﬁ j /' /) |/ /
/. f 4/',6 / g / /f /
Human Resources Director: ( { Zl/z’é 7i vf;é? (L Date: ,/ // /1?
b/ /\ ‘() v
Town Administrator: Date:
14. Approvals:
Date on BOS Agenda: Date Approved:

15. Notes:
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FOREMAN - FIRE APPARATUS REPAIR
Grade GN-10
PRIMARY PURPOSE
Skilled technical, mechanical, supervisory and troubleshooting work in the oversight of
maintenance and repair of fire apparatus, vehicles and equipment; other related work, as
required.

ESSENTIAL DUTIES AND RESPONSIBILITIES

The essential functions or duties listed below are illustrations of the various types of work
performed. The omission of specific statements of duties does not exclude them from the position
if the work is similar, related, or a logical assignment to the position.

Oversee the repair and maintenance of fire apparatus, vehicles and equipment; supervise
motor equipment repairpersons; repair pumps, aerials, hydraulic extrication equipment,
breathing apparatus, ground ladders, fire hose, fittings, valves and nozzles.

Assess the safety of fire equipment and apparatus and determine the fitness for use of the
apparatus or equipment; perform preventive maintenance on apparatus and equipment.

Prioritize repair work and conduct periodic testing of pumps, aerial ladders, ground ladders
and hoses; conduct annual state and federal motor vehicle inspections.

Train fire equipment operators and personnel on equipment, including emergency vehicle
driver training; write specifications for apparatus and associated equipment; inspect new
vehicles in various stages of assembly in the factory.

Ensure that appropriate work practices and operating procedures are followed to ensure
compliance with applicable safety practices and standards.

Perform similar or related work as required, or as situation dictates.

SUPERVISION

Works under the general supervision of a Deputy Fire Chief or the Fire Chief, following
department rules, regulations and policies to complete assignments; the supervisor may
provide priorities.

SUPERVISORY RESPONSIBILITIES
Supervises one full-time employee.

WORK ENVIRONMENT

Work is performed in both field and shop environments; work may be performed outside in
field conditions during emergencies; work involves exposure to constant loud noise and
potential exposure to equipment with moving mechanical parts and hydraulic systems. The
workload and type of work is subject to seasonal fluctuations which can be specifically
anticipated. The employee responds to working fires and other hazardous/emergency
situations to address equipment breakdown and other emergency equipment needs.

Brookline, Massachusetts
Foreman - Fire Apparatus Repair - Fire Department
1
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This job description does not constitute an employment agreement between the
employer and employee, and is subject to change by the employer, as the needs
of the employer and requirements of the job change.

Brookline, Massachusetts
Foreman - Fire Apparatus Repair — Fire Department
3

Page: 301



8.A.

Town of Brookline
Massachusetts

Authorization To Hire Request Form

1. Position TITLE: lLead Teacher-Curriculum Coordinaior Grade: GN-05
2. Department: Recreation Division: Early Childhood
3. Position Control #: 630000032 Prior Incumbent: Kathleen Golermon

a. Reason for Leaving: _personal

4. Budgetary Information:

Department Code: O A Budget Code: 63215L04 510101 % 100

[] Grant Funded-Name of Grant: [ 1Revolving Fund [] Enterprise Fund

6. Employment Type:
Full-Time: # of hours/week: [} Part-Time: # of hours/week:

Permanent [_] Temporary: expected end date (required) / /

7. Method of Fill;

Promotion — To be Posted Internally from: / / to / /

New Hire [ ] Transfer — Please explain:

8. List the top three essential functions of this positicn:

1 Assist the Director in establishing and implementing best practices

2 Plans, impiements, directs and oversee developmentally appropriafe curricuium

3 Responsible to ensure children adjust successfully to the classroom

8. | have considered the following alternatives to filling this position:

There are no acceptable alternatives to filling this full fime position.

10. The alternatives are less desirable than new hire action for the following reasaons:-continued on
reverse side-

None.
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- continued on the reverse side -

Page 2
Lead Teacher-Curriculum Cogy

Authorization To Hire Request Form

11. Suggested sources for specialized recruitment advertising: (other than local papers)

Human Resources will work closely with the department to post the position widely with the ProDiversity Network,

ZipRecruiter, Indeed, which all have multiple targeted affinity group job boards, as well as related professional groups.

12. Please attach the current position description.

13. Signatures:

Department Head Signature: 794(3\ %’&-Mcs;»—_____ Date;__ ¢ |25 119
/

Human Resources Director: Date:

Town Administrator: Date:

14. Approvals:

Date on BOS Agenda: Date Approved:

15. Notes:
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Town of Brookline
Massachusetts

Authorization To Hire Request Form

1. Position TITLE: _Lead Teacher Grade: GN-04
2. Department: RECREATION Division: Soule Early Childhood

3. Position Control #: Prior Incumbent: New

a. Reason for Leaving: _New Addifional m

\ g
4. Budgetary Information:
Department Code: 63215L04  Budget Code: 510101 %_100
[] Grant Funded-Name of Grant: ] Revolving Fund [ ] Enterprise Fund
6. Employment Type: |
Full-Time: # of hours/week:_40 [] Part-Time: # of hours/week:
[ ] Permanent [ | Temporary: expected end date (required) / /
7. Method of Fill:
Promotion — To be Posted Internally from: / / to / /

New Hire [ ] Transfer — Please explain:

8. List the top three essential functions of this position:

1. Plans, implements and maintains developmentally appropriate classroom

2 Plans, implements, and directly oversees developmentally appropriate curriculum

3. Ensure that children adjust successfully to a classroom:; foster positive relationships

9. | have considered the following alternatives to filling this position:

None

10. The alternatives are less desirable than new hire action for the following reasons:-continued on
reverse side-

None
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- continued on the reverse side -

Page 2

Lead Teacher

Authorization To Hire Request Form

11. Suggested sources for specialized recruitment advertising: (other than local papers)

Human Resources will work closely with the department to post the position widely with the ProDiversity Network,

ZipRecr, Indeed, which alt have multiple fargeted affinity group job boards, as well as shared through professional netyy

12. Please attach the current position description.
i A

13. Signatures:

Department Head Signature:

- Date:
Human Resources Director: ). 94N 52 Date:
Town Administrator: Date:

*+[2s /19

17 /25h9
Al 7

14. Approvals:

Date on BOS Agenda: ~ Date Approved:

15. Notes:
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Lead Teacher at Early Education Center
' Grade GN-4

PRIMARY PURPOSE

The Lead Teacher develops and maintains parent relationships, collaborates with
colleagues, and takes part in continuous professional development, which ensures a
quality learning environment and meets the developmental needs of children aged
twelve months to five years. Provides a nurturing, consistent, developmentally
appropriate environment that meets the cognitive, emotional, social and physical
needs of the Center’s children, and other related tasks as required.

ESSENTIAL DUTIES AND RESPONSIBILITIES

The essential functions or duties listed below are illustrations of the various types of
work performed. The omission of specific statements of duties does not exclude them
from the position if the work is similar, related, or a logical assignment to the position.

Plans, implements and maintains developmentally appropriate classroom space,
material and equipment.

Plans, implements, directs and oversee developmentally appropriate curriculum and
activities with input from teachers in the classroom; primarily responsible to oversee
safety and well-being of children in the classroom.

Responsible to ensure children adjust successfully to a classroom, foster positive
relationships between children and their peers.

Promote positive discipline practices that support problem solving and conflict
resolution consistent with the staff handbook and EEC standards, rules and
regulations. :

Supervise toileting, toilet training and diapering practices.

Evaluate children’s development ongoing, work with specialists or outside services
designated to a child.

Responsible to maintain children’s attendance and ongoing development records and
portfolio.

Complete formal observations and assessments of children in classroom two times per
year, schedule and conduct parent conferences to review child assessment two times
per year.

Develop and maintain positive and effective communication with parents, create a
welcoming environment for parents.

Attend parent meetings on topics related to early education and care and center
Brookline, Massachusetts

Recreation Department

Lead Teacher, Early Learning Center

1
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policies among other topics.

Attend staff meetings, prepare for and lead weekly team meetings. Maintain team
meeting notes and plans for team.

Serve as a leader in the classroom to ensure a positive, collaborative and professional
atmosphere, serve as a model and provide support to teachers; work cooperatively
with staff.

Work with Director to coordinate in-service trainings to meet professional
development goals of teachers, give feedback to Director and take part in Teacher
performance assessments.

Provide orientation to new staff members; supervise volunteers and substitute
teachers.

Supports the mission and philosophy of the Early Learning Center in all duties and
functions, as set forth in the staff handbook and the EEC standards, rules and
regulations. -

Continue to take course work as needed to meet performance goals, keep abreast of
developing practices in the early childhood field, and attend in-service trainings.

Performs similar or related work as directed, required, or as situation dictates.

SUPERVISION

The Lead Teacher reports to the Director of the Early Learning Center.

SUPERVISORY RESPONSIBILITIES

Supervise Teacher and Assistant Teacher on team, volunteers and substitute teachers.

WORK ENVIRONMENT

Works in early childhood learning facilities with a moderate level of noise; the work is
subject to seasonal changes and requires planning; the employee may work weekends
and evenings on occasion.

The employee operates standard office equipment, including a computer, copier; uses
classroom, sports and other recreation equipment; operates a department van.

The employee has significant contact with children, parents, the general public, other
town agencies, e.g., school department and outside organizations.

Errors could result in of accreditation, personal injury or injury to others, monetary
loss or delay or loss of service.

RECOMMENDED MINIMUM QUALIFICATIONS
Brookline, Massachusetts
Recreation Department
Lead Teacher, Early Learning Center
2
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EDUCATION AND EXPERIENCE :
EEC lead teacher qualified. Bachelor’s degree in child development, early
childhood education or a related field and a minimum of two years experience
as an early childhood teacher, or an equivalent combination of training and
experience that includes an Associate’s degree in child development, early
childhood education or a related field.

ADDITIONAL REQUIREMENTS
Certification in CPR and First Aid
Valid Massachusetts Driver’s License, Class D

. KNOWLEDGE, ABILITY AND SKILL

Thorough knowledge and understanding of EEC licensing regulations, standards
and policies and procedures. Strong interpersonal skills; ability to work
cooperatively and communicate well with others, verbally and writing, including
co-workers, children and parents.

Organized, reliable and conscientious, able to work independently and as a
team,; ability to act professionally, appropriately, and to maintain confidentiality
of records and other information.

Willingness to increase knowledge in the field, to work toward meeting
performance goals, and to understand and abide the Center’s p011c1es and
procedures.

Knowledge of computer applications (word processing, internet and intranet
and software applications.

PHYSICAL REQUIREMENTS

Minimal physical effort is required. The employee is frequently required to stand, walk,
speak, hear, sit, use hands to operate equipment and may be required to lift up to 30
pounds. Vision requirements include the ability to read routine documents, use a
computer and operate a motor vehicle.

This job description does not constitute an employment agreement
between the employer and employee, and is subject to change by the
employer, as the needs of the employer and requirements of the job
change.

Brookline, Massachusetts
Assistant Recreation Leader - Recreation Department
3
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Town of Brookline
Massachusetts

Authorization To Hire Request Form

1. Position TITLE: RECREATION LEADER Grade: GN-07
2. Department: RECREATION Division: Recreation
3. Position Contro! #: 630000018 Prior Incumbent: Sara Nelson

a. Reason for Leaving: _ RESIGNED

4. Budgetary Information:

Department Code: TOA_ Budget Code: 63265L04 510101 % 100

[ ] Grant Funded-Name of Grant; []Revolving Fund [ ] Enterprise Fund

6. Employment Type:
Full-Time: # of hours/week:_40 [[] Part-Time: # of hours/week:

[]Permanent [ | Temporary: expected end date (required) / /

7. Method of Fill:

Promotion — To be Posted Internally from: / / to / /

New Hire [ ] Transfer — Please explain:

8. List the top three essential functions of this position:

1. Recreation and progrorh delivery work relating fo a wide range of recreation programs

o Parficipate in the development, planning and implementation of Brookline Day Event -

3. Act as program coordinator, oversee and coordinate programs such as RAFT

9. | have considered the following alternatives to filling this position:

None

10. The alternatives are less desirable than new hire action for the following reasons:-continued on
reverse side-

None
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- continued on the reverse side - '

Page 2
RECREATION LEADER

Authorization To Hire Request Form

11. Suggested sources for specialized recruitment advertising: (other than local papers)

Human Resources will work closely with the department to post the position widely with the ProDiversity Network,

ZipRecr, Indeed, which all have multiple targeted dfﬁnify group job boards, as well as Mass. Recreation & Parks Assoc.

12. Please attach the current position description.

13. Signatures:

Department Head Signature:

Date: 7"/ 2.5 'flﬁ
Date: Zé? 5 rAq

Human Resources Director:

Town Administrator: ' Date:

14. Approvals:

Date on BOS Agenda: Date Approved:

15. Notes:
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RECREATION LEADER
Grade GN-7
PRIMARY PURPOSE
Recreation and program delivery work relating to the development and provision of a
wide range of recreation programs; other related work, as required.

ESSENTIAL DUTIES AND RESPONSIBILITIES

The essential functions ov duties listed below are illustrations of the various types of
work performed. The omission of specific statements of duties does not exclude them
from the position if the work is similar, related, or a logical assignment to the,position.

Participate in the development, planning, coordination and implementation of a variety
of recreation, leisure, athletic and educational programs; serve as a specialist and a
leader for certain program areas.

Act as program coordinator for a variety of programs and oversee and coordinate
programs, such as Recreation Activities for Teens (R.A.F.T); organize and publicize

N events and trips; organize registration; may act as skiing program coordinator,
including booking trips; identify chaperons; arrange transportation; collect fees;
publicize and evaluate programs; serve as program coordinator for girls softball,
booking fields, collecting fees and arranging for volunteers; serve as program
coordinator for lacrosse program; act as program coordinator for adult day trip to
Foxwoods casino and Club 66 (high school drop-in program).

Act as program coordinator-for CDBG youth employment program; perform marketing
and administrative work and monitor placements; coordinate other referral programs;
coordinate field use and issue permits; process rink rental requests; coordinate
basketball leagues and track registrations and payments, schedule games and
practices.

Serve on committees and assist as necessary or appropriate; assist with other
recreation programs, as necessary.

Order supplies and materials, including sports equipment, arts and craft supplies,
program supplies, T-shirts and other supplies; develop program brochures and
participate in on-line registration of participants; may organize the department’s
website.

Award financial assistance for recreation programes.
Perform similar or related work as required, or as situation dictates. -

SUPERVISION

Works under the general direction of the Recreatlon Supervisor, following department
policies and appropriate professional standards; the employee operates independently
in conducting programs. '

SUPERVISORY RESPONSIBILITIES

Brookline, Massachusetts

Recreation Leader - Recreation Department
1
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May supervise full-time assistant recreation leaders and part-time employees and
volunteers.

WORK ENVIRONMENT

Administrative work is performed in office conditions; field work is performed
outside; some programs are conducted in buildings shared with the School
Department. The employee may be exposed to some unpleasant seasonal weather
conditions. The workload is subject to seasonal changes and requires planmng, the
employee works weekends and evenings.

The employee operates standard office equipment, medical equipment, hand tools and
an automobile.

The employee has contact with the general public, other town agencies, and outside
agencies to plan events.

Errors could result in monetary loss, personal injury or injury to others, or delay or
loss of service.

RECOMMENDED MINIMUM QUALIFICATIONS '

EDUCATION AND EXPERIENCE

Bachelor’s Degree in leisure services, physical education, or a related field; three
to five years of recreation experience; experience in program development and
delivery; supervisory experience desirable; or an equivalent combination of
education and experience.

ADDITIONAL REQUIREMENTS
Valid Massachusetts Driver’s License, Class D
Certification in CPR and First Aid

KNOWLEDGE, ABILITY AND SKILL

Knowledge of recreation principles and practices, rules of sports games and
dimensions of fields and courts, program planmng, public relations and
customer service.

Ability to organize and supervise part-time employees, develop and organize
recreation programs for all segments of the community, promote activities, -
coordinate efforts with other town departments, and communicate effectively.

Organization, communication, and computer skills.

PHYSICAL REQUIREMENTS

Minimal physical effort is required when performing office work; moderate to
strenuous physical effort is required to perform field work. The employee is frequently
required to stand, walk, speak and hear, sit, stoop, kneel, and may be required to lift
up to 30 pounds. Vision requirements include the ability to read routine and technical
documents, use a computer and operate a motor vehicle.

This job description does not constitute an employment agreement

Brookline, Massachusetts

Recreation Leader - Recreation Department
2
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between the employer and employee, and is subject to change by the
employer, as the needs of the employer and requirements of the job
change.

Brookline, Massachusetts
Recreation Leader - Recreation Department
3
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Town of Brookline
Massachusetts

Authorization To Hire Request Form

1. Position TITLE: _Lead Teacher-GN4 Grade:_ GN-04
2. Department: Recreation Division: Soule Early Childhood
3. Position Control #: 630000034 Prior Incumbent: New

a. Reason for Leaving: _New Additional

4. Budgetary Information:

Department Code: 83215L04 Budget Code: 510101 %_100 -

["1 Grant Funded-Name of Grant: : Revolving Fund [ ] Enterprise Fund

6. Employment Type:
Full-Time: # of hours/week:_30 [} Part-Time: # of hours/week:

[] Permanent [ | Temporary: expected end date (required) / /

7. Method of Fill:

Promotion — To be Posted Internally from: / / to / /

New Hire [] Transfer — Please explain:

8. List the top three essential functions of this position:

1. Plans, implements and maintains developmentally appropriate classroom

2. Plans, implements, and direcily oversees developmentally appropriate curiculum

3. Ensure that children adjust successfully to a classroom; foster positive relationships

9. | have considered the following alternatives to filling this position:
None.

10. The alternatives are less desirable than new hire action for the following reasons:-continued on
reverse side- ) '

None
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- continued on the reverse side -

" Lead Teacher - GN4

Authorization To Hire Request Form

11.‘ Suggested sources for specialized recruitment advertising: (other than local papers)

Human Resources will work closely with the department to post the posifion widely with the ProDivetsity Network,

Page 2

ZipRecr, Indeed - all have multiple targeted affinity group job boards, as well as shared through professional netwaorks.

12. Please attach the current position description.

13. Signatures:

Department Head Signature: 7.,.5;52 c:lfex-c—{cc: S Date: '7{ SRS

v . I

|
M, Date: 7 5[/l7

Human Resources Director;

MU/F”U "

Town Administrator:

14. Approvals:

Date on BOS Agenda; Date Approved:

15. Notes:
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Lead Teacher at Early Education Center
Grade GN-4

PRIMARY PURPOSE

The Lead Teacher develops and maintains parent relationships, collaborates with
colleagues, and takes part in continuous professional development, which ensures a
quality learning environment and meets the developmental needs of children aged
twelve months to five years. Provides a nurturing, consistent, developmentally
appropriate environment that meets the cognitive, emotional, social and physical
needs of the Center’s children, and other related tasks as required.

ESSENTIAL DUTIES AND RESPONSIBILITIES

The essential functions or duties listed below are illustrations of the various types of
work performed. The omission of specific statements of duties does not exclude them
from the position if the work is similar, related, or a logical assignment to the position.

Plans, implements and maintains developmentally appropriate classroom space,
material and equipment.

Plans, implements, directs and oversee developmentally appropriate curriculum and
activities with input from teachers in the classroom; primarily responsible to oversee
safety and well- being of children in the classroom. ¢

Responsible to ensure children adjust successfully to a ciassroom, foster positive
relationships between children and their peers.

Promote positive discipline practices that support problem solving and conflict
resolution consistent with the staff handbook and EEC standards, rules\ and
regulations. '

Supervise toileting, toilet training and diapering practices.

Evaluate children’s development ongoing, work with specialists or outside services
designated to a child.

Responsible to maintain children’s attendance and ongoing development records and
‘portfolio.

Complete formal observations and assessments of children in classroom two times per
year, schedule and conduct parent conferences to review child assessment two times

Brookline, Massachusetts

Recreation Department

Lead Teacher, Early Learning Center
1
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per year.

Develop and maintain positive and effective communication with parents, create a
welcoming environment for parents,

Attend parent meetings on topics related to early education and care and center
_ policies among other topics.

Attend staff meetings, prepare for and lead weekly team meetings. Maintain team
meeting notes and plans for team.

Serve as a leader in the classroom to ensure a positive, collaborative and professional
atmosphere, serve as a model and provide support to teachers; work cooperatively
with staff.

p
Work with Director to coordinate in-service trainings to meet professional
development goals of teachers, give feedback to Director and take part in Teacher
performance assessments.

Provide orientation to mew staff members; supervise volunteers and substitute
teachers. .

Supports the mission and philosophy of the Early Learning Center in all duties and
functons, as set forth in the staff handbook and the EEC standards, rules and
_regulations.

Continue to take course work as needed to meet performance goals, keep abreast of
developing practices in the early childhood field, and attend in- service trainings.

Performs similar or related work as directed, required, or as situation dictates.

SUPERVISION
The Lead Teacher reports to the Director of the Early Learning Center.

SUPERVISORY RESPONSIBILITIES
Supervise Teacher and Assistant Teacher on team, volunteers and substitute teachers.

WORK ENVIRONMENT
Works in early childhood learning facilities with a moderate level of noise; the work is
subject to seasonal changes and requires planning; the employee may work weekends
" Brookline, Massachusetts
Recreation Department
Lead Teacher, Early Learning Center
2
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and evenings on occasion.

The employee operates standard office equipment, including a computer, copier; uses
classroom, sports and other recreation equipment; operates a department van.

The employee has sigriificant contact with children, parents, the general public, other
town agencies, e.g., school department and outside organizations.

Errors could result in of accreditation, personal injury or injury to others, monetary
loss or delay or loss of service,

RECOMMENDED MINIMUM QUALIFICATIONS

EDUCATION AND EXPERIENCE

EEC lead teacher qualified. Bachelor’s degree in child development, early

childhood education or a related field and a minimum of two years experience
as an early childhood teacher, or an equivalent combination of training and
experience that includes an Associate’s degree in child development, early
childhood education or a related field.

ADDITIONAL REQUIREMENTS
Certification in CPR and First Aid
Valid Massachusetts Driver's License, Class D

KNOWLEDGE, ABILITY AND SKILL

Thorough knowledge and understanding of EEC licensing regulations, standards
and policies and procedures. Strong interpersonal skills; ability to work
cooperatively and communicate well with others, verbally and writing, including
co- workers, children and parents.

Organized, reliable and conscientious, able to work independently and as a
team; ability to act professionally, appropriately, and to maintain confidentiality
of records and other information.

Willingness to increase knowledge in the field, to work toWard meeting
performance goals, and to understand and abide the Center’s policies and
procedures.

Knowledge of computer applications (word processing, internet and intranet
' Brookline, Massachusetts

Recreation Department

Lead Teacher, Early Learning Center

3
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i
and software applications.

PHYSICAL REQUIREMENTS

Mimimal physical effort is required. The employee is frequently required to stand, walk,
speak, hear, sit, use hands to operate equipment and may be required to lift up to 30
pounds. Vision requirements include the ability to read routine documents, use a
computer and operate a motor vehicle.

This job description does not constitute an employment agreement
. between the employer and employee, and Is subject to change by the

employer, as the needs of the employer and requirements of the job

change. - :

_ Brookline, Massachusetts
Assistant Recreation Leader - Recreation Department
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Town of Brookline
Massachusetts

Authorization To Hire Request Form

1. Position TITLE: Senior Clerk/Typist Grade: C-08
2. Department: _Public Works Division: Water & Sewer
3. Position Control #: 499000014 Prior Incumbent; Sueretta Channer

a. Reason for Leaving: Promotion to Business Manager GN-10

4. Budgetary Information:

Department Code: 4000  Budget Code: 4999EW40 510101 9% 100

[]J Grant Funded-Name of Grant: [ ] Revolving Fund Enterprise Fund

6. Employment Type:
[] Full-Time: # of hours/week:_37.5 [] Part-Time: # of hours/week:

Permanent [ ] Temporary: expected end date (required) / /

7. Method of Fill:

] Promotion — To be Posted Internally from: / / to / /

New Hire [] Transfer — Please explain:

8. List the top three essential functions of this position;

1. Performs customer service, complaint resolution & issues water & sewer work permits

2. Prepares service work orders, schedules appointments & maintains account databases

3. Prepares account meter data for utility service invoicing & real estate transactions

9. | have considered the following alternatives to filling this position:

No internal candidates available after posting. Position to be advertised externally.

10. The alternatives are less desirable than new hire action for the following reasons:-continued on
reverse side-

v

The position is crucial to the continued efficiency of the Water & Sewer Division administrative office.
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Page 2
Senior Clerk/Typist

Authorization To Hire Request Form

11. Suggested sources for specialized recruitment advertising: (other than local papers)

Human Resources will work with DPW to post the position widely with the ProDiversity Network, Indeed

& ZipRecruiter all which have multiple targeted affinity group job boards & any other relevant groups.

12. Please attach the current position description.

13. Signatures:

Department Head Signaturg’

Date: Q;éﬁ/adl 2

Date: 7/&@//4

Human Resources Director:

Town Administrator: Date:

14. Approvals:

Date on BOS Agenda: Date Approved:

15. Notes:
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SENIOR CLERK TYPIST - DPW WATER AND SEWER
Grade C-08

PRIMARY PURPOSE
Administrative and customer service duties to assist with the daily operation of the
division; other related work, as required.

ESSENTIAL DUTIES AND RESPONSIBILITIES

The essential functions or duties listed below are illustrations of the type of work that is
performed. The omission of specific statements of duties does not exclude them from the
position if the work is similar, related, or a logical assignment to the position.

Answers telephone calls; refers complaints to appropriate personnel; acts as liaison
between the public and inspectors; provides assistance to customers at the counter.

Prepares work orders for inspections; schedules appointments for inspections, final meter
readings and repair and replacement of water meters; posts completed work orders to
account data files.

Prepares import file for meter readers in coordination with the IT department; downloads
meter reading files; verifies readings; responds to meter problems; downloads files for
export to water billing.

Issues permits and schedules water and sewer work; schedules fire pump tests and
hydrant openings.

Assists with the hydrant and catch basin database; maintains customer database.

Conducts analysis of consumption history for accounts scheduled to receive leak
abatements; calculates abatements.

Prepares account worksheets for customers; prepares final water bills.
Performs similar or related work as directed, required, or as situation dictates.

SUPERVISION

Works under the direct supervision of the Director in accordance with established policies
and procedures; works independently to complete assignments according to prescribed
time schedules; unusual situations are referred to the Director.

WORK ENVIRONMENT
Performs work in office conditions; the nature and volume of work fluctuate according to

billing cycles and unforseen events.

The employee operates standard office equipment.

Brookline, Massachusetts
Senior Clerk Typist - DPW Water & Sewer
1
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The employee has ongoing contact with the public and town departments.
Errors in accounts payable processing could result in monetary loss.
RECOMMENDED MINIMUM QUALIFICATIONS

EDUCATION AND EXPERIENCE
High school diploma; two years of office experience; customer service experience;
or an equivalent combination of education and experience.

KNOWLEDGE, ARILITY AND SKILL
Knowledge of office practices and procedures; familiarity with water and sewer
operations; knowledge of record keeping techniques.

Ability to organize time and accomplish tasks with accuracy and attention to detail;
ability to work independently and meet deadlines; ability to communicate with the
public effectively verbally and in writing; problem-solving skills; ability to complete
computer training.

Computer skills, including spreadsheets, word processing and databases;
mathematical skills; organizational skills; interpersonal skills; general office skills.

PHYSICAL REQUIREMENTS

Minimal physical effort is required to perform duties; ability to walk, stand, sit, speak and
hear and operate office equipment; vision requirements include the ability to read and
analyze documents and use a computer.

This job description does not constitute an employment agreement between
the employer and employee, and is subject to change by the employer, as the
needs of the employer and requirements of the job change.

Brookline, Massachusetts
Senior Clerk Typist - DPW Water & Sewer
2
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August 7, 2019

Ms. Dana LeWinter Sent via email
Municipal Engagement Director (dlewinter@chapa.org)
Citizens Housing and Planning Association

One Beacon Street — 5" Floor

Boston, MA 02108

RE: Application for Town of Brookline to join the CHAPA Municipal Engagement program
Dear Ms. LeWinter,

On behalf of the Town of Brookline | (we) am/are pleased to submit this application to join as a
participating community in CHAPA’s Municipal Engagement initiative (MEI) program.

We applaud CHAPA’s ongoing efforts to advance the awareness of the need for increased production of
affordable housing throughout Greater Boston, which addresses a range of housing needs to serve a
diverse and growing population.

The attached Application responds to the specific questions and topics set forth in your Invitation, while
providing further context for our view that Brookline at this time is especially well-suited to benefit from
what the MEI program seeks to accomplish.

We have outlined a draft work program that would be addressed by your MEI team, with the support of a
stakeholder committee representing a range of local entities that have an expressed commitment to
affordable housing and to engaging in MEI’s program of outside assistance.

Should CHAPA choose to accept the Town of Brookline into its Municipal Engagement program, the
Brookline Housing Advisory Board (HAB)would serve as the main liaison with the designated MEI team
leader, with staff support from Brookline’s Department of Planning and Community Development.

We look further to further dialogue with you regarding your MEI program and this application.

Best regards,

Bernard W. Greene, Chair Roger F. Blood, Chair
Brookline Select Board Housing Advisory Board
ATTACHMENT
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CHAPA MUNICIPAL ENGAGEMENT INITATIVE GRANT APPLICATION
-final draft-

The Town of Brookline, by a (unanimous?) vote of the Select Board is submitting this
application to join CHAPA’s Municipal Engagement Initiative (MEI) in furtherance of the Town’s
longstanding and ongoing support for the creation and preservation of a diverse stock of
affordable housing and to serve an increasingly diverse citizenry. Initiated by the Town’s
Housing Advisory Board (HAB), the following local organizations have also voted or otherwise

expressed support for the Town to submit an application to join CHAPA’s MEI program:

--Brookline Planning Board*

--Commission on Diversity, Inclusion & Community Relations Fair Housing Committee*
--Economic Development Advisory Board (EDAB)*

--Brookline Improvement Coalition (Town CDC)*

--Brookline Community Aging Network (BCAN)

--Brookline Housing Authority (BHA)*

--Brookline League of Women Voters (LWV)*

* Formal board/committee vote

Past efforts, barriers, challenges

Following the phasing out of rent control in the mid-90s, the Brookline Town Meeting adopted
Town Bylaws which established a strong municipal foundation for the advancement of below-
market-rate affordable housing to build upon the existing, but static, inventory of the Brookline

Housing Authority and earlier FHA and State-financed projects.
Three key components of the Town’s new affordable housing bylaws included:

1. Inclusionary Zoning;

2. An Affordable Housing Trust; and
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3. A new Housing Advisory Board with stipulated member skillsets (e.g., real estate
finance, real estate law, urban planning, residential architecture and design) to
administer the Inclusionary Zoning Bylaw and the Affordable Housing Trust, and to
provide housing policy advice to the Select Board, the Planning Board and other Town

officials.

At present, the Town’s affordable housing stock, as recognized under the Commonwealth’s
Chapter 40B Subsidized Housing Inventory (SHI) is 2,587 units, or 9.87% of the Town’s 26,201-
unit total housing stock. Of this SHI total, slightly under 1,000 units consist of low-income
rental units owned by the Brookline Housing Authority (BHA), with most having been built in
the 1960s and 1970s. The balance consists of expiring use properties - all of which the Town
has worked with the owners to reposition and extend affordability, several affordable housing
developments partially financed by the Town’s Housing Trust, and approximately 100 scattered

rental and owner-occupied units produced under the Town’s Inclusionary Zoning requirements.

Local initiatives from about 2005 to 2015 were able to increase Brookline’s affordable housing
inventory from about 8 percent to nearly 9 percent. With the recent permitting of nine Chapter
40B projects the Town has further increased its SHI inventory to nearly 10 percent. With
projects in various stages of permitting and development, the Town’s SHI count may surpass

the 10% benchmark during the next calendar year.

Brookline’s framework for developing affordable housing has served the Town reasonably well
over the past decade. Despite individual project successes, however, affordable new unit

production has faced significant constraints, including:

--The exceedingly high cost of land (and, therefore, the cost of housing development) in
Brookline. The very high cost of land as well as lack of buildable, vacant parcels under current
zoning in Brookline causes the Town’s housing “affordability gap”—i.e., the difference between
the cost of market-rate vs. income-qualified affordable units--to be higher than in most of
Boston and other nearby communities. At an affordability gap of about $400,000 per unit,

producing additional affordable housing in Brookline presents a daunting economic challenge.
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--Although nearly 30% of all land zoned as ‘residential’ in Brookline allows multifamily (two or
more units) and over three-quarters of all housing units in the Town are in multifamily buildings
with 2+ units, the potential for adding new housing units in existing multifamily zones is
constrained by the restrictive allowable FAR’s. Over two-thirds of the Town by land area is

zoned for single-family residential.

--Further constraining the physical and financial feasibility of producing additional multifamily
units are the currently applicable minimum parking ratios. While the parking requirements for
properties near public transportation were somewhat reduced several years ago, efforts to

reduce these residential parking ratios more substantially have faced considerable resistance.
For more relevant information and data, see Brookline’s Housing Production Plan:

https://www.brooklinema.gov/DocumentCenter/View/10337/RKG Brookline-HPP-101216-FINAL?bidld=

Current situation

The need for more affordable housing in Brookline, as with the larger Metro Boston region, is

severe and growing:

--About 30% of the Town’s population earns less than 80% of Area Median Income (AMI);

--Brookline rents are among the most expensive in the Commonwealth; the average reported
rent for a one- bedroom unit in Brookline is currently $2,100 - $2,500 and $2,800 - $3,100 for a two-

bedroom unit;

--The high cost of housing continues to displace existing residents, including seniors on fixed
incomes and municipal employees; an online survey cited in the Town’s Housing Production Plan
reports that one out of every four residents who responded said it is likely that they will move out of

Brookline in the next five years, and most of them cited high housing/living costs as the primary reason.

--The mismatch between income and housing costs in Brookline is considerably more

problematic for households with incomes under 80% of AMI. Brookline residents who meet the
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Town’s affordable housing lottery application requirements typically are paying a very high
proportion of income on rent and utilities in order to enjoy the Brookline’s excellent town

services, including the public schools.

--The Brookline Housing Authority, which generally serves households earning <=30% of AMI
has a waiting list for senior housing units of approximately 300 households and 1,000
households for family housing. The BHA reports that about 10-20% of these households have a
Brookline live/work preference or an extreme needs preference such as fleeing domestic
violence, homelessness, facing eviction, or fire/natural disaster victim. Even preference

households need to wait a minimum of 18 to 24 months before securing a BHA affordable unit.

Brookline also faces several emerging circumstances that are likely to raise expectations for the
for the Town to increase its rate of both affordable housing and total housing production

including:

1. As part of Brookline’s active engagement in MAPC’s Metro Mayor’s Coalition Housing
Production Task Force. we are working with 14 other Greater Boston cities and towns to
produce much-needed housing to meet the regional demand — lowering the rapidly-
escalating housing costs and supporting the region’s growing employment base.
Notwithstanding the fact that several hundred new units are in the current pipeline of
Chapter 40B projects that have been approved or are currently under review, the Boston
Foundation’s 2019 Greater Boston Housing Report Card reveals that Brookline is near the
bottom of Metro Area communities in the number of net new units produced and in the

percentage increase in housing units from 2013 to 2017.

2. The Governor’s Housing Choice bill is likely to pass in the coming year. The legislation
carries significant implications for Brookline—not only with regard to affordable housing

and housing production, but for broader policy questions relating to planning and zoning.

3. Arecent surge of local Chapter 40B project applications and permits will likely cause the
Town’s SHI to exceed the 10% benchmark in the near future. For a decade or more, the

10% mark has served as the Town’s established affordable housing goal; anticipated
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achievement of that goal provides an opening to redefine Brookline’s housing goals for the
next 10-20 years, with a key goal being to ensure the continued production of affordable

housing when the 10% threshold is achieved.

The Town’s Housing Production Plan (HPP)—produced in 2016 with considerable public
input—was initiated in part to make Brookline eligible for “temporary safe harbor” under
Chapter 40B rules; the Town used this opportunity to provide a substantive affordable
housing roadmap, and the HPP continues today to be the Town’s operative housing
production document. With three years having passed, the Town wants to review and re-
validate the HPP’s stated goals and strategies and what refinements may be needed to
increase housing production and related goals going forward. Among the many action
items noted in the HPP, for example, are targeted re-zoning, “friendly 40B’s” use of town-
owned parcels for affordable housing, increased partnering with the BHA, and expanded

local funding sources.

A number of local organizations have expressed increasing attention and a desire to support
more affordable housing in Brookline—each in the context of their own individual missions.
While this development should offer a stronger foundation of common support for
affordable housing, the distinctive priority of each group also suggests the need for skillful,

sensitive coalition-building.

A strong market for rental properties which has resulted in the approval of nine 40B rental
projects in the past several years, totaling 643 units. Four additional 40B projects,
containing 232 units, are currently under review. Furthermore seven Inclusionary Zoning
projects containing 278 units have been approved since 2016. With a rental vacancy rate of

only 3% %, the market for additional housing units is strong.

The need for additional affordable rental housing can be seen through several examples: (1)
The lottery held for the 32-unit tax credit project at Dummer Street had over 2,000
applicants; (2) The lottery for the 4 affordable units at 455 Harvard Street serving

households at 50% of area median income had over 800 applicants.
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The above interrelated events need thoughtful attention, targeted public engagement, and an
expanded coalition of support for a refreshed set of housing goals and timely, productive

outcomes.
Organized support

The Brookline Housing Advisory Board’s main mission is to advance the creation and

preservation of affordable housing in Brookline through a range of programs, resources and
regulatory tools. In support of its mission, the HAB is charged with having the skills and
experience to offer policy and program advice to the Select Board, the Planning Board and

other Town officials.

Staff support for the Housing Advisory Board is provided by the Housing Division of Brookline’s
Department of Planning and Community Development. Housing Division staff provides
technical support for the Town’s ongoing affordable housing programs, including working with
public and private development partners on the development of affordable housing and
preservation projects, management of Town-controlled resources for housing
production/preservation, management of the Town’s Inclusionary Zoning requirements, annual
monitoring of the Town’s affordable housing stock, Homebuyer Assistance together with
resident assistance and public information on housing opportunities. Currently the number of
activities being undertaken by the Housing Division limits the capacity to also provide the time
needed for community outreach and coalition-building, as referenced above, in order to

increase community support for increased housing production.

Other existing bodies, both within and outside Town Government, whose missions or agendas

include affordable housing, include:

The Brookline Planning Board, whose purview includes all aspects of planning, zoning and

development relating to housing and which vets zoning and other regulatory initiatives of the
Housing Advisory Board, including the HAB's current work on Accessory Dwelling Units and

refining the Inclusionary Zoning Bylaw.
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The Fair Housing Committee (FHC) of the Brookline Commission on Diversity, Inclusion &

Community Relations has shifted its focus to Affordable Housing, engaging with experts,

attending CHAPA and Boston Foundation meetings, and conducting research. The FHC
recognizes that making diversity and inclusion a reality requires building a proactive Affordable
Housing Constituency. Further, in keeping with the Government Alliance for Race & Equity
program (GARE), which Brookline joined in 2018, having a 'seat at the affordable housing table’
would ensure that diversity and inclusion will be an integral part of affordable housing policies,

programs and approaches.

The Brookline Economic Development Advisory Board (EDAB) advocates for local real estate

development and other municipal activities that will expand the Town’s property tax base and
other potential ancillary revenue sources. While the EDAB has, to date, focused almost entirely
on commercial real estate development, it is currently discussing how and whether to expand
its purview in include housing development. In the meanwhile, as described further in the
Housing Production Plan, the EDAB, the Planning Board, and the HAB look toward continued
collaboration in advancing higher-density mixed-use development targeted toward the Town’s
existing commercial corridors and other “opportunity nodes”, including those that are nearby

to public transportation.

Brookline Improvement Coalition (BIC) has been certified by DHCD as Brookline’s first and only

CDC. The BIC board intends to become more active as a sponsor and developer of affordable
housing in Brookline. The Board has voted to support the CHAPA-MEI application and wants

BIC to be an active coalition-building participant.

Brookline Community Aging Network (BCAN) advocates for a wide range of issues of local

concern to seniors, including senior affordable housing. BCAN leadership has for the past
several years been a proponent of senior housing development over the Town’s municipal
parking lots, including active advocacy for the issuance of an RFP for development of affordable

senior housing over a Town-owned parking lot on Kent and Station Streets in Brookline Village.

Page: 331



11.A.

Success at this pilot location may lead to comparable opportunities for affordable housing

creation over other public parking sites.

Brookline Housing Authority (BHA) in addition to owning and managing 924 units of family,

senior and group residences, the authority also administers 955 Section 8 Housing Choice
Vouchers and 39 Massachusetts Rental Vouchers. While the organization’s primary goal is to
preserve its existing stock, it also recognizes the need to expand the existing stock of affordable
housing as demonstrated by its development of the 32-unit new construction tax credit project
at 86 Dummer Street. The Town, through its Housing Trust Fund, served as a financial partner
with the BHA at Dummer Street. The BHA-HAB partnership for both advocacy, production and

preservation of affordable housing continues.

The Brookline League of Women'’s Voters over recent years has expressed interest in the

Town’s need for affordable housing. In 2016, the LWV sponsored a forum on Land Use, with a
focus and featured speakers on affordable housing. Current LWV leadership has expressed a
continuing interest in this subject and a desire to participate in a broader coalition to educate

and advocate for affordable housing.

Other possible interested groups that might be contacted for their possible interest in
Brookline’s MEI program for affordable housing could, for example include veterans or religious

organizations.

At present, no formal coalition or ongoing coordination exists among the above-identified

groups regarding the advancement of affordable housing in Brookline.

Organized opposition against municipality moving forward with efforts to produce housing

While the public process leading to development of most of the Town’s individual affordable
housing projects has entailed expressions of opposition, nearly all have proceeded to be built

following numerous public meetings and much give-and-take. One exception was the St.
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Aidan’s project, which was delayed for several years by organized neighborhood opposition and

litigation, but which was eventually completed at a significantly higher cost.

The advent of many Chapter 40B project applications and approvals in the last few years has
resulted in negative responses on the part of many residents living near these projects, as well
as elected leaders who have voiced similar concerns. The controversial aspects of these
projects, particularly their ability to override local zoning, has detracted from the community’s
traditionally strong and demonstrated commitment to affordable housing. While many 40B
opponents are able to distinguish this type of affordable housing project from Brookline’s
other, more ‘neighborhood-friendly’ housing developments, there are others who do not make
such a distinction; broad-based generic support for the Town’s 10% production goal to date will

not continue at the same level once that goal has been reached.

Furthermore, passage of several recent debt exclusion school-related tax overrides and an
unsuccessful 2019 ballot question to build two more new schools at a cost of about $200
million has increased citizen sensitivity to the large fiscal impact of future school construction.
This taxpayer sensitivity may translate into greater resistance to future large-scale housing

development—especially with respect to larger family units.

How and when opposition organizes against future housing development remains to be seen.
The scale, character and location of future development undoubtedly will shape whatever
organized opposition materializes. At present, however, the Town’s purpose in engaging with

CHAPA’s MEI program is positive and pro-active, not related to specific organized opposition.

Close votes on zoning and development proposals

An example of a close vote on a housing-related zoning amendment occurred in 2009 when a
Warrant Article was brought before the Brookline Town Meeting to authorize the creation of
new (and legalization of existing) accessory dwelling units (ADUs) in single-family properties by
Special Permit. After over two years of research, development, community board and
commission input and approval, and neighborhood support-building, Town Meeting provided

strong support, but fell short of the required 2/3 majority by about 5 votes of over 200 cast.
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Over the past year, the Housing Advisory Board has produced an updated ADU article, has
garnered support from several other groups, and is prepared to seek Town Meeting approval.
While community support for ADUs appears to have grown in recent years, there is no guaranty
of Town Meeting passage. This zoning defeat was also a missed opportunity which the HAB is
prepared to rectify by bringing forward to Town Meeting an updated and refined ADU
authorizing article. The Housing Advisory Board anticipates that an updated ADU Warrant

Article will be presented to Town Meeting in the near future.

Missed opportunities

Another example of a missed opportunity in Brookline was the recent experience of the
Coalition to Eliminate Racism in Brookline. In the fall of 2018, five local anti-racism activists
organized an Anti-Racism Summit. The initial goal was to bring together anti-racism activists
from the many small social justice groups in Brookline to determine if there were one or two
issues all could work on together. Within this group, a People of Color Caucus identified seven

priorities, one of which was to Increase affordable housing options in Brookline.

The Summit, which was held in February of this year, attracted about 70 people, including
about 25% people of color. The format included a breakout into smaller working groups,
including one on affordable housing. However, the event lacked sufficient skilled facilitators for
each group; as a result, some groups lacked clarity about expected outcomes or next steps. A
post-summit evaluation identified the event’s successes and shortcomings, noting that
mounting a sustainable coalition—including for more racially diverse affordable housing—

would in the future require greater skills and resources.
Other technical support for housing/affordable housing production

Except for the indirect technical support being provided to the Metro Mayors’ Coalition by
MAPC (see above), no other 3" party technical assistance efforts relating to the advancement
of housing and affordable housing production are underway at this time. Recent technical

assistance was provided in 2017 by the Mass Housing Partnership to run initial development
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proformas for a prospective senior affordable housing pilot development over a Town-owned
municipal parking lot in Brookline Village. Technical assistance, including public engagement
facilitation, was also provided by a team of private consultants in support of the Town’s DHCD-

approved 2016 Housing Production Plan.

Requested CHAPA assistance under its Municipal Engagement Initiative

The Town of Brookline seeks the support and assistance from designated CHAPA-MEI staff in
creating, coordinating, and executing a plan of action, the object of which will be to increase
the breadth and level of public engagement and support for creating more affordable housing
in Brookline that will serve the Town’s diverse and unmet needs. Pursuant to the goals outlined
by the Metro Mayors Housing Production Coalition, such a plan will also contribute to Metro
Boston’s housing supply that will be essential to sustaining the region’s currently vibrant and

growing employment opportunities.

Key targets for building a broader affordable housing constituency will be: (1) various Town
Boards and Commissions having a mission-related interest in affordable housing; (2) and other
potentially interested and supportive non-government bodies in the Town; (3) Brookline’s

elected Town Meeting Members; and (4) the public-at-large.

The Town’s lead contact for the CHAPA-MEI team would be a designated individual from the
Housing Advisory Board (HAB). A Housing Division staff person within the Department of

Planning and Community Development would be a secondary contact for the MEI team leader.

The CHAPA-MEI team would provide active leadership and staff support for the duration of the

formal initiative as further described below.
Proposed MEI scope of work and deliverables

Over a period of twelve months, with a possible six-month extension, the CHAPA-MEI team

would undertake the following tasks:

1. With assistance from the designated HAB contact persons, identify and recruit

individuals for an ad hoc MEI “Housing Production Steering Committee” which would
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serve for the duration of the MEI engagement period. Membership of the MEI Steering
Committee would consist of a designated representative from the HAB and from other
interested Town boards and commissions and from independent entities whose
concerns include the advancement of affordable housing in Brookline. The MEI Steering
Committee

would meet periodically over the course of the MEI engagement. It would serve as a
broad-based sounding board for the CHAPA MEI consulting team and a communications
link between the MEl initiative and a targeted group of future affordable housing

constituents.

The MEI consulting team would use its housing program and policy knowledge and its
meeting facilitating skills to lead a series of discussions at the MEI Steering Committee

meetings. The objective of such facilitated discussions would be twofold:

--To explore and seek to reconcile, as needed, the views and visions of each
representative stakeholder regarding what should be the Town’s goals and priorities for
future affordable housing production, given the expected surpassing of the Town’s
longstanding goal of reaching the State’s 10% affordable housing benchmark under

Chapter 40B; and

--To develop a plan for a series of public outreach events, the broad theme of which
would be to create a more educated, diverse, and expanded constituency for affordable

housing in Brookline.
With the help and support of the MEI Steering Committee, the MEI consulting team
would schedule and sponsor up to three public events, the specific objectives of which

would include:

--Education on the need for more regional and local affordable housing, including the
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programs, resources, partners, and policy tools that are available for Brookline to

advance its affordable housing goals;*

--Revive and expand community awareness of the Town’s 2016 Housing Production Plan
and the strategies that are identified therein, as well as the “Best Practices” identified in
the Boston Foundation’s Greater Boston Housing Report Card for 2019, which are
defined as local land use policies and practices that are thought to lead to increased housing
production, more diverse housing stock, and more affordable housing. At present, Brookline
has been pro-active with respect to four of Housing Report Card’s six identified Best
Practices, i.e., inclusionary zoning, a local affordable housing trust fund, promoting mixed-use

development, and prospective authorization of accessory dwelling units.

--Facilitated discussion on how local housing goals might best be articulated, including
attention to the various perspectives and priorities on housing that Brookline’s various

stakeholder groups bring to the table; how best to reconcile differing priorities; and

--Provide the basis for a final MEI Report to be prepared by the MEI consulting team.
The MEI report, in addition to summarizing the results of the MEI Steering Committee
meetings and the public education and outreach events, would provide a range of
options for increasing housing production in Brookline, and among such options include

recommendations, for updating and refining Brookline’s 2016 Housing Production Plan.

4. Following completion of the MEI Report, the MEI consulting team would attend a Select
Board meeting, to summarize its engagement work and to discuss its key findings and
recommendations for next steps at a public meeting with Select Board, Planning Board,

and Housing Advisory Board members.

*Possible agenda for kickoff public event

Page: 337



11.A.

The kickoff event to be planned and executed may be a public forum to include basic
information on affordable housing in Brookline and a facilitated discussion to be led by a

member of the CHAPA-MEI team. The objectives of this kickoff event would include:
--Welcome; introduction of MEI team, sponsors/co-sponsors;

--Basic information about affordable housing, including programs, resources, tools and partners
used by Brookline and available going forward to increase Brookline’s supply of affordable

housing;
--Highlights of Brookline’s Housing Production Plan;

--Summary of the work and goals of the Metro Mayors Coalition and the Governor’s Housing

Choice Initiative

--Facilitated public discussion to exchange ideas and proposals regarding Brookline’s housing

needs and prospective goal setting in a ‘post 40B period’.
--Review of the findings of the Boston Foundation’s most recent Housing Report Card.

--Next steps (e.g., future, more targeted public forums, other coalition/AH support-building

steps.
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TOWN OF BROOKLINE

Resolution in Support of
An Act for Utility Transition to Using Renewable Energy (FUTURE Act)
H.2849/S.1940

WHEREAS, The Select Board of the Town of Brookline is committed to preparing for the
impact of climate change and to reducing greenhouse gas emissions in the Commonwealth by the
year 2050 to at least 80 percent of the 1990 level, as required by the Global Warming Solutions
Act 0of 2008; and

WHEREAS, On May 23, 2017, the Town of Brookline adopted Warrant Article 20 committing
the Town as a Non-State Actor Zone to uphold and adhere to the Paris Agreement of 2015 under
the United Nations Framework Convention on Climate Change, which requires all parties to
pursue efforts to help keep the global increase in average temperature due to human-caused
climate change to 2.0 degrees Celsius (3.6 degrees Fahrenheit) at a maximum below pre-
industrial levels, and to 1.5 degrees Celsius if possible; and

WHEREAS, The Town of Brookline has one of the oldest natural gas infrastructures in the
Commonwealth, with hundreds of gas leaks beneath its streets leaking methane into the
atmosphere; and

WHEREAS, Gas leaks contain 95% methane, a greenhouse gas that is 84 times more potent
than carbon dioxide over a 20-year period; and

WHEREAS, Methane from gas leaks damages or kills Brookline’s street trees — trees which
improve the quality of life of Brookline’s residents, provide protection for the Town’s residents
against extreme heat and storm water flooding, and increase property values and the Town’s
property tax base; and

WHEREAS, An aging fracked gas infrastructure poses serious health and safety risks as
evidenced by the explosions in the Merrimack Valley in September of 2018; and

WHEREAS, Gas companies have not significantly reduced the number of gas leaks and the
volume of methane emissions since the passage of Chapter 149 of the Acts of 2014, An Act
Relative to Natural Gas Leaks, requiring them to classify and repair leaks, and ratepayers still
pay for the lost gas; and

WHEREAS, House H.2849/Senate S.1940, “An Act for Utility Transition to Using Renewable
Energy” (FUTURE Act) focuses on the problems with the distribution of natural gas in the
Commonwealth, addressing not only the crumbling infrastructure and immediate safety concerns,
but also creating a path forward by avoiding future stranded assets and permitting gas companies
to distribute renewable thermal energy, including solar and geothermal, instead of explosive
fossil fuel; and
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WHEREAS, The FUTURE Act will empower municipalities to have stronger, safer, more
transparent working relationships with the gas companies by improving coordination for gas leak
repairs and strengthening safety standards, mandating that the gas companies notify the local fire
chief and police department within an hour of finding a dangerous leak, requiring that the gas
companies and the Department of Public Utilities share maps, costs, and plans with
municipalities and the public, and requiring that gas companies be audited annually for safety,
performance, and leak reports; and

WHEREAS, The FUTURE Act will mandate that gas leaks within a specified distance of a
school zone or building, or within the root zone of a tree, be fixed within 6 months;

WHEREAS, The FUTURE Act will give municipalities an effective voice in proceedings
before the Department of Public Utilities by permitting municipalities to participate in
adjudicatory hearings related to their service areas, and allowing individuals and municipalities
to pursue remedies with the DPU as an alternative to the courts for claims for property damage
incurred during gas company roadwork, as well as damage to trees from gas leaks; and

WHEREAS, The FUTURE Act will authorize municipalities to procure local or district energy
services and to establish an energy microgrid; now therefore be it

RESOLVED, That the Brookline Select Board go on record in strong support of the principles
embodied in the FUTURE Act (H.2849/S.1940) and urge the Legislature to pass such a bill
during the 2019-2020 session; and be it further

RESOLVED, That the Town Clerk be and hereby is requested to forward suitably engrossed
copies of this resolution to members of Brookline’s Legislative Delegation, as well as to House
Speaker Robert DeLeo, Senate President Karen Spilka, and Governor Charlie Baker on behalf of
the Brookline Select Board.

In the Town of Brookline
Adopted by the affirmative vote of five members
Attest:- Patrick J. Ward, Town Clerk

A true copy;

ATTEST:-
Patrick J. Ward, Town Clerk
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TOWN of BROOKLINE

Massachusetts
Department of Public Works

N ;’r y
Plasis zﬂz@\%

INCORPORATED (= &

Andrew M. Pappastergion

Commissioner

MEMORANDUM
TO: Select Board

FROM: Todd M. Kirrane
Transportation Administrator

DATE: August 2, 2019

SUBJECT: Soofa Sign Pilot Program

For the past several months representatives from Changing Environments, Inc. (dba Soofa)
have been meeting with Town Staff as well as various Boards and Commissions and the Business
Community to discuss a pilot program allowing the company to install their solar powered
electronic displays in Town approved locations in the heart of our commercial districts. The Soofa
sign is best described as a stand-alone, solar-powered, electronic, visual, neighborhood-based, ad-
funded social media platform with free and paid posting available to the Town and organizations
within the surrounding neighborhood It essentially acts as a digital community bulletin board
aimed at letting pedestrians passing by know what’s going on or is available in the area around
them. The back of the sign includes a fixed poster that includes wayfinding information. The front
of the sign is divided into 2 parts. The upper electronic screen, approximately 75% of the screen,
displays digital images advertising special events, sales, and Town notices. This digital screen
refreshes every 2 minutes and the Town-supplied content is guaranteed a minimum of 20% of total
available screen time on the upper screen. The bottom 25% of the screen acts as a calendar for
upcoming events within the community. The content is provided to the company through a cloud
based service named Soofa Talk and is screened by the company before the content is published to
the system. The signs are owned and operated by the company, at no cost to the Town, and the term
of the pilot program is 12 months. Town Counsel has reviewed and signed off on the agreement as
presented. There are currently over 20 signs deployed in the Greater Boston area including Allston,
Fenway, Seaport, Downtown, Charlestown, Somerville, and Everett.

To date the company has met with the Economic Development Advisory Board (EDAB),
the Pedestrian Advisory Committee (PedAC), the Commission on Disability, the Planning Board,
the Chamber of Commerce, the Coolidge Corner Merchants Association (CCMA), and members of
the Commission for the Arts. EDAB, the PedAC, the Chamber, the CCMA, and the Arts
Commission have all voiced support for the pilot program. The Commission on Disability was also
supportive of the program, but asked that the Town include their staff and members in the review
process for the locations to ensure ADA access is maintained.
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m Edward Krafcik <edward@soofa.co>

Thank you for today

Brookline Chamber <debbie@brooklinechamber.com> Wed, Jun 26, 2019 at 4:33 PM
To: Daniel Schwartz <dschwartz@soofa.co>
Cc: Timothy Kickham <timothy.kickham@gmail.com>, Leise Jones <leise@leisejones.com>, Edward Krafcik <edward@soofa.co>

Hi Dan,

Here's a copy of the message that I sent to Bernard Greene:

Soofa Solar Powered Signs in Brookline

Brookline Chamber <debbie@brooklinechamber.com> Tue, Jun 25, 11:45 AM (1 day ago)
to bgreene, Leise, Kara, Meredith, Anne, Timothy

Hi Bernard,
I hope you're enjoying the summer.

At the Brookline Chamber of Commerce's most recent Board Meeting, on Thursday, June 20th, Daniel Schwartz, Director of Operations and Government Affairs, and Jared
Stein, Business Development, Soofa Digital Bulletin Boards, presented. A Board Member, Tim Kickham, and I had met previously with Daniel Schwartz and Edward Krafcik,
VP City Development, Soofra.

The Chamber Board was enthusiastic about incorporating the Soofa bulletin boards in Brookline business districts. Informing passersby about Town and local business
programs and events would enhance business.

As you know, retail businesses compete with online shops. And, our retail community is valued. If we truly care about preserving retail stores in Brookline it is critical that we
provide support.

In addition to potentially drawing more customers to retail stores, the digital bulletin boards would advertise Town events and events of local nonprofit organizations.
Currently nonprofits can reserve space in a few kiosks in Town if they are fortunate enough to reserve months in advance, or rely on the generosity of a few merchants who
might be willing to display flyers in their windows.

Several communities have already installed the digital bulletin boards. The closest installation might be the bulletin board near BFresh on Harvard Street. It's nicely designed
and could fit well in Brookline's business districts.

Generating excitement for local shopping, philanthropic giving, and Town support makes Brookline better.
I hope you and your colleagues will support bringing the Soofa bulletin boards to Brookline.

Thank you for your consideration.

Best,

Debbie

Debbie Good Miller

Executive Director

Brookline Chamber of Commerce
251 Harvard Street, Suite #1
Brookline, MA 02446

T: 617.739.1330

F: 617.739.1200
www.brooklinechamber.com
Facebook: Brookline Chamber
Instagram: @brooklinechamber

Twitter: @brooklinechmbr

Debbie Good Miller
Executive Director

Brookline Chamber of Commerce

https://mail.google.com/mail/u/0?ik=f5f6742bda&view=pt&search=all&permmsgid=msg-f%3A1637436604486077104&dsqt=1&simpl=msg-f%3A1l 6374366044E@ge : 342
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Soofa Signs 12 Month Pilot Agreement
Town of Brookline

June 28, 2019
To: Town of Brookline Select Board
Cec: Todd Kirrane, Kara Brewton, Town of Brookline

From: Changing Environments, Inc. D.B.A Soofa
Re: Executive summary and MOU for 12 month Soofa Sign pilot in the Town of Brookline

Included below is an executive summary of the Soofa Sign (the neighborhood news feed), its features, and
the key elements of our standard municipal pilot agreement.

Executive Summary

Soofa Sign product overview: beautifully designed solar powered, free standing 42" electronic paper
display. 100% solar powered, wirelessly connected. Just four bolts into existing concrete sidewalk slab
and 30 minutes to install. Installation managed by Changing Environments.

Soofa Talk software product overview: web based content management system called Soofa Talk
(www.soofatalk.com). Lets people post content to Soofa Signs anytime in any neighborhood. All content

is monitored, reviewed, and approved by Changing Environments.

Screen content: the 42” electronic paper display is divided into two parts, with the upper 75% of the
screen rotating local, relevant content shared by the Town of Brookline, local businesses, and the public.
The bottom 25% of the digital display shares real-time transit arrival information or a neighborhood
events calendar depending on the physical location of the Soofa Sign. Changing Environments manages
and reviews all content before it goes live on the Sign.

Cost: There is no cost to the Town of Brookline for this proposed 12 month pilot.
Term: 12 month pilot with 5 year renewal pending success of the pilot.
Ownership: Soofa owns, manages, and maintains all Signs and the content management system

administrator role. Maintenance includes weekly physical inspections and cleaning of the physical signs
as necessary.
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Playing a show?
Post it here
to tell Allston.

PIPTR 1ot Macson

e mm'k-mm

Soofa Sign in Allston, Boston, MA showing events calendar applicat.ion and community content.
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Local community content is uploaded from your phone or desktop via Soofa Talk (www.soofatalk.com)
and is posted on the sign following a review of the content by Changing Environments. This content
appears on the top 75% of the screen and is paired with transit arrival times or a local neighborhood
events calendar on the bottom 25%. Example image above is showing transit arrival information paired
with local community content.
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CCTHIS WAS MY FIRST TIME TRYING
ACUPUNCTURE AND | FELT GREAT
AFTER MY TREATMENT.

~— ELIZABETH, 1 MIN AGO

~ MERIDIAN WELLNESS

ACUPUNCTURE
697 Cambridge Street Suite 204
10

Local business content is shown on a Soofa Sign through a unique partnership with Nift.
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MEMORANDUM OF UNDERSTANDING (MOU) BETWEEN TOWN OF BROOKLINE
AND CHANGING ENVIRONMENTS INC. (D.B.A SOOFA) TO TRIAL RUN THE
SOOFA SIGN FOR 12 MONTHS

1. SUMMARY

Cambridge, MA based Changing Environments DBA “Soofa” is an information technology and
services company that developed the Soofa Sign to be a neighborhood newsfeed, delivering up
to date, relevant content for people to more fully experience the neighborhoods they live, work,
and play in. The 42” display is a solar powered E-ink digital display embedded in a simple,
elegant sheet metal structure that updates wirelessly via a web based application. Changing
Environments DBA Soofa (“Soofa”) intends to show a mix of pedestrian-focused community
information, wayfinding, transit updates, events calendar, and local business sponsored content
in order to offer the service at no cost to the Town of Brookline. The Town of Brookline
(“Brookline”) is a municipality located in Norfolk County, Massachusetts.

2. DEFINITIONS

Soofa Sign — The physical structure depicted in the attached Exhibit A as well as its internal
electronics and hardware, supporting software and firmware to include a content management
system, and displayed content. Each structure will be comprised of a waterproof, secure and
tamper resistant E-ink display sustainably powered by an integrated solar panel and battery
system that is wirelessly connected via cellular connection provided and maintained by Soofa.

Sponsored Content — Information conveyed via text and/ or image on the Soofa Sign that is paid
for by an entity other than the Town of Brookline or Soofa.

Term — Twelve (12) month pilot from the date of installation of the first Soofa Sign with one, five
year renewal option. Intent to renew under the terms set forth herein must be provided in
writing by either party, 30 days prior to end of initial term.

3. PROJECT SCOPE

This MOU covers the following activities and deliverables for the 12 month pilot:

e Soofa shall fabricate, install, and maintain, as well as sponsor content sales and content
management, of one Soofa Signs in each of four neighborhoods. The location of each
of the Soofa Signs shall be mutually agreed upon by Soofa and Brookline, subject to
Par. 4, below.

e Soofa shall provide Brookline with a summary of financial performance of the installed
Soofa Signs to include operating costs and revenues monthly for the duration of the
pilot.
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Project, property and rights listed herein are non-transferable by either executing party.

4. INSTALLATION

Candidate locations for the Soofa Sign are shown in Exhibit C. The placement of all Soofa
Signs shall comply with any and all applicable federal, state and local laws and regulations, and
shall not physically obstruct safe, normal pedestrian or reasonably anticipated or existing
operations in any location. Physical installation of the Soofa Signs will be completed by Soofa
in consultation with relevant Brookline staff. . Notice of installation will be provided by Soofa
to Brookline in writing with notice of first content display availability date in order to memorialize
the beginning of the pilot term. Installation location and orientation will be reviewed and
approved by Soofa and Brookline prior to any work being performed.

5. OWNERSHIP AND MAINTENANCE

Soofa shall retain ownership of all Soofa Signs. Regularly scheduled weekly maintenance and
upkeep of the physical external appearance of the Soofa Signs and their components,
assurance to the reliability of internal components, electronics, related software and overall
display performance shall be the responsibility of Soofa. Poor performance or lack of
maintenance will be actively addressed by Soofa within twelve (12) hours of written notice from
Brookline.

6. CONTENT MANAGEMENT

Content of each Soofa Sign will be managed via a web based application, Soofa Talk
(www.soofatalk.com), provided by and the sole responsibility of Soofa. Development, oversight
and maintenance of the Content Management System (CMS) will be the exclusive responsibility
of Soofa under its license to conduct outdoor advertising with the Commonwealth of
Massachusetts. The content of Soofa Signs shall comply with any and all applicable federal,
state and local laws and regulations.

Content layout shown in the attached Exhibit B, daily quantities and image rotation schedule will
be determined by Soofa and may change during the term. Each sign is expected to be active a
minimum of 17 hours per day (or to match the T hours of operation, whichever period is longer),
then remain on a nightly sleep message.

Throughout the pilot term, Soofa and Brookline agree to perform content “micro tests” to
encourage interactivity and test concepts to drive community engagement.

7. RESERVED CONTENT

The Town of Brookline shall be entitled to a minimum of 20% of total available screen time
through Soofa Talk, described in Exhibit B, determined as a percentage of screen time and total
images displayed. Reservation is exclusive to static content (i.e. public service announcements
and promotional messaging for Town of Brookline activities) and can be customized to each
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installation. The Town of Brookline is entitled up to 80% of the vinyl decal placed on the back of
the sign for neighborhood wayfinding as shown in Exhibit D.

Both Brookline Soofa agree to create engaging, compelling, artistic content throughout the term
that is updated regularly and promotes the unique and dynamic programming that is
representative of Brookline’s neighborhoods.

8. SPONSORED CONTENT

Soofa will actively seek advertisement participation from local businesses throughout the
duration of the 12 month pilot.

Soofa retains exclusive responsibility for the procurement and maintenance of paid content
sponsors (advertisers) for the Soofa Signs. Town of Brookline may not sell, license or solicit
paid partnerships for content, to include their reservation except as noted in Section 7, or the
physical structure without the written consent of Soofa. Such approved exceptions must be
specifically documented as amendments to this agreement.

9. RESTRICTED CONTENT

The intention of the Soofa Sign is to promote local healthy community content. As such, all
images and content displayed will be consistent with the standards and practices of the
community. Political, violent, discriminatory, unlawful, infringing, hateful, pornographic or
sexually inappropriate images, text or other content will not be posted on the Soofa Signs at any
time. Any advertisement which is in violation of any law, or is false, misleading or deceptive,
contrary to moral or ethical standards, or contrary to community standards shall be prohibited.
Soofa, via the CMS and their respective advertising contracts, will be reserved the right to reject
and remove any such advertisement at its sole discretion. Soofa retains final responsibility to
review all content uploaded before going live.

In the event that content does not appear to meet the standards listed herein at the sole
discretion of Town of Brookline, Town of Brookline must provide written notice to Soofa
regarding the content in question. When deemed to be in violation of community standards,
non-compliant content will be removed from display as soon as administratively feasible, but in
no case longer than 4 hours from written notice.

10. SENSORS AND DATA

As part of the trial, Soofa will install proprietary pedestrian sensors in each of the placed signs.
Soofa will supply to Town of Brookline quarterly reports showing the pedestrian activity across
the sign locations in a format mutually agreed upon and continuously developed. No personally
identifiable information of any individual will be collected and any data produced as part of this
program shall remain the property of Soofa. Reports prepared for Town of Brookline will be
done so for the exclusive use of Town of Brookline and Soofa. Provision of the sensor data,
reports or derivative works thereof to third parties for any purpose other than advertising
activities is prohibited, subject to the provisions of the public records or other applicable law.

11. REVENUE SHARE
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Soofa will retain 100% of all sponsored content revenue until full recovery of hardware,
software, operating and deployment cost of signs and sensors. Additional expenses must be
approved in writing to be included in the recovery period. Following the 12 month pilot, should
the Town of Brookline wish to extend to a full term contract, the Town of Brookline will be
entitled to 20% of net revenues beyond the initial recovery period during the 12 month pilot
period or other negotiated percentage. Soofa will provide quarterly reports during the pilot
period outlining revenue generation and pilot costs incurred, counting towards the payback
period.

12. BUSINESS REVIEW/ TERMINATION

Prior to the conclusion of this twelve month trial, Town of Brookline and Soofa agree to review in
good faith conditions and use of the Soofa Sign and Soofa Talk to include business elements
such as display time, revenue share, use subscription, and other operational elements as
precursor to a formal contracted agreement for permanent installation. If an agreement is not
reached or either party opts to terminate this agreement, the Soofa Signs will be removed by
Soofa s and the pavement, concrete, or other hardscape shall be repaired to its original or
improved condition by Soofa or its contractor within 30 days. Any equipment or property not so
removed by the mutually agreed upon expiration or termination date shall be deemed abandoned,
but Soofa shall nonetheless remain liable for the cost of removal and repair.

13. INSURANCE

Soofa shall purchase and maintain, at its expense and during the term of this MOA, all
insurance required by Brookline and the applicable laws of the Commonwealth of
Massachusetts, including the insurance set forth below. These requirements shall not limit the
liability of Soofa, or its insurers.

Insurance will be issued by companies licensed to write such insurance in their domicile state
and in the Commonwealth of Massachusetts, and with a current “Best’s Insurance Reports”
rating of A- VIl or above.

Soofa shall submit to Brookline, prior to work being performed, insurance certificates on Acord
Form 25 including evidence of all requirements listed below. Renewal certificates will be
delivered to Brookline no later than thirty (30) days prior to expiration of the policy for the
preceding year.

Throughout the term of the pilot, Soofa shall maintain the following insurance which shall name
Brookline as an additional insured:

e Commercial General Liability for with limits of one million ($1,000,000) dollars per
occurrence, including Premises/Operations, Products/Completed

e Operations Liability, Contractual, Broad Form Property Damage, and
Personal/Advertising Injury for one million ($1,000,000) per occurrence and one
million ($1,000,000) annual aggregate.

e Workmen’s Compensation insurance as may be reasonably necessary and
required to protect the contractor under General Laws ¢.152 (the Workmen'’s
Compensation Law), including employer’s liability limits of five hundred thousand
($500,000) dollars per accident for bodily injury or disease.
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Commercial General Liability insurance will be maintained for one year after termination of the
pilot. Within 30 days of execution of this Agreement, Soofa will furnish Certificate(s) of
Insurance for the policies described above to Brookline, who shall be named as an additional
insured on such Certificate(s).

14. INDEMNIFICATION

Soofa agrees to indemnify, defend and save harmless the Town of Brookline, its officials and
employees, harmless from and against all claims of whatever nature arising from the installation
and/or maintenance of the Soofa Signs.

REMAINDER OF PAGE LEFT INTENTIONALLY BLANK
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15. OPERATIONAL RESPONSIBILITIES
Soofa shall:

(a) obtain, at its own cost and expense, all municipal and governmental approvals, licenses,
permits and certificates; comply with all laws, statutes, rules and regulations; and pay any and all
applicable taxes, fees and expenses as may be required by any governmental authority, etc.;

(b) keep and maintain the Soofa Signs and surrounding areas, including any equipment installed
therein or thereabout, neat, clean, free of debris and trash and in good order and repair and in an
attractive and clean condition in accordance with the general character of the property, and shall
further comply with all applicable rules and regulations pertaining to the installation of signage
and lighting in Brookline.

(c) pay all costs, expenses and damages (including legal fees) incurred by Brookline in
connection with any default by Soofa or any action or proceedings between Brookline and Soofa
arising out of or by reason of this Agreement or to enforce the provisions Hereof.

16. NONPERFORMANCE

Notwithstanding anything to the contrary contained herein, if Soofa fails to observe any term or
condition of this Agreement, Brookline's representatives and employees shall have the full right
of self-help, performing any and all acts which Soofa is otherwise required to do under this
Agreement; and all costs and expenses thus incurred shall be promptly reimbursed by Soofa to
Brookline. If Soofa does not promptly remove the Soofa Signs and related components upon the
termination of this Agreement, Brookline may remove the same and shall not be responsible to
the Soofa for the cost or disposition of such items.

17. TERMINATION
This Agreement, which shall otherwise terminate at the conclusion of the 12 month pilot, may be
terminated by either party upon thirty (30) days written notice to the other party in the event of

substantial failure by such party to perform in accordance with the terms hereof through no fault
of the terminating party.

REMAINDER OF PAGE LEFT INTENTIONALLY BLANK
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18. ACCEPTANCE

Changing Environments, Inc. Town of Brookline

=

/

T
Co-Hbunder & CEO

August 6, 2019

Select Board

1"
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EXHIBIT A — SIGN DESIGN

SHOW US THE

LVE

nominate an Allston Artist for
a makeover of this Sign

12

Page: 354



14.A.

DIMENSIONS SOOFA SIGN & INSTALLATION
2 | 1

91.586

= 28346 =

18.469; ;
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35.002

= |~ 3.000

!
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36.697 =

I
/ \9.626
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= 28.539

[~ 23.986

-—

22,025

- - 2214

All you need is a 8” long, ¥2” dia.
adhesive anchored on top of
threaded rods, min. 4” embedded
in concrete.

(Proposed Hilti HY 150

Injection Adhesive Anchors). The
Soofa Sign is solar-powered and
has its own cell service.
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EXHIBIT B — DIGITAL CONTENT LAYOUT

The top 75% of the Soofa Sign electronic paper display shares content uploaded by the Town of
Brookline, the public, and the local business community through Soofa Talk
(www.soofatalk.com). This content is managed, approved, and curated exclusively by Changing
Environments. The Town of Brookline is entitled a minimum 20% of this digital airtime.

The bottom 25% of the Soofa Sign electronic paper display shares one of two applets: a
neighborhood events calendar or transit (bus or train) arrival times.

MAY 17 2019

BIKE 2 WORK

Share your local message here.

Upload to Soofa Talk in square format and be present in the
neighborhood you care about. You will be in good company!
Your message will rotate on the Sign with reviewed content
from the community, the city, and local businesses.

¢ UPCOMING EVENTS

e e Hand-picked events calendar.

The Fumniture Trust Eco-Carpentry Challenge

75 Northern Ave, Boston 6.00 pm - 9:00 pm

Spin for a Sister £
27 Norther Ave, Boston 10:30 am -11:30 am Always up to date and curated by the Soofa team, showing

events in the next two weeks within a one mile radius of
each individual Sign.

14
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EXHIBIT C — PROPOSED SOOFA SIGN LOCATIONS

Neighborhood Scope for the Pilot

Hawes

®Washington Street Kent Street®

Coolidge
Corner

Longwood©
Summit Ave:
. ®Brandon
Washington
Square
o
onsfield ® Lor
Brigham Circle®
BrOOkIlne Huntington Avenue @ Fenwood Road
Vl"age Mission Park® .
Riverway ®

Coolidge Corner oposed Locations
Ram ’ ! v ’

sanko Ittetsu Ramer

JBeantown Bed & Biscuil 8

Washington Square Proposed Locations
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e Nail' Design

Legend

o Proposed Soofa Sign

BrooklinelRiace

Legend

o Proposed Soofa Sign

16
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St. Marys Proposed Locations

=C
~3

o -
et s

R \ “ '..’
Gyu-Kaku Japanese BB J.

siMarket .

Legend

o Desired Soofa Location

17
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EXHIBIT D — VINYL WAYFINDING DECAL

On the back of the Soofa Sign, a wayfinding vinyl decal is placed. The Town of Brookline is
entitled up to 80% of the display area for neighborhood wayfinding. Changing Environments
reserves the right to use a minimum of 20% of the display area for instructional information on
how to access Soofa Talk and post to the sign as well as paid sponsorship from select local
businesses.

18
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CERTIFICATE OF NON-COLLUSION

The undersigned certifies under penalties of perjury that this bid is in all respects bona fide, fair and
made without collusion or fraud with any other person. As used in this paragraph the word “person”
shall mean any natural person, joint venture, partnership, corporation’' or other business or legal entity.

a Richter, CEO
?I\l-aﬂé of person signing bid)

Changing Environments Inc. DBA Soofa
(Company)
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CERTIFICATE OF NON-DISCRIMINATION

By this Certificate, the undersigned indicates it has reviewed the additional language attached to this
Certificate regarding the required Fair Employment Practices ofythe Town of Brookline, understands it is
necessary for the Brookline 3-Year Pavement Management ntenance and Support Services Contract
pursuant to Article 4.4 of the General By-Laws of the Town rookline, and acquiesces to amending

this Contract to include it as of February 21, 2019.

~_Sandra-¥Richter, CEO

(Name of person signing bid)

Changing Environments inc. DBA Soofa
(Company)
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TAX COMPLIANCE CERTIFICATION

Pursuant to M.G.L. c. 62C, §49A, | certify under the penalties of perjury that, to the best of my
knowledge and belief, | am in compliance with all laws of the Commonwealth relating to taxes, reporting
of employees and contractors, and withholding and remitting/child support.

Sandra Y Richter, CEO
Signuture of person submitting bid or proposal

Changing Environments Inc. DBA Soofa

Name of Business
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TOWNOF BROOKLINE

Massachusetts

DEPARTMENT OF PuUBLIC WORKS
Engineering & Transportation Division

July 31, 2019
Andrew M. Pappastergion

Commissioner

Peter M. Ditto, PE

Director

Select Board

Town of Brookline
333 Washington St.
Brookline, MA 02445

RE: CARLTON STREET FOOTBRIDGE REHABILITATION PROJECT
Execution of Construction Easements, Licenses and Funding Agreements

Dear Members:

The Town of Brookline is responsible for securing all easements and licenses required for the Carlton
Street Footbridge Rehabilitation prior to MassDOT advertising the contract for construction. In addition,
and in order to provide a fully funded footbridge contract, the Town of Brookline is responsible for a
limited sum of the final construction cost estimate, via a commitment to a MasDOT standard “Non-
Participating Agreement.” Each item for which Select Board approval and signatures are required is
further detailed below:

MOTION:

1) MBTA Easement Agreement

This agreement delineates the specific area of the MBTA ROW on and above which the Town of
Brookline is accepting an easement to accommodate the reconstructed footbridge and new accessibility
ramp adjacent the northerly stair. The MBTA further cites rights and responsibilities of both parties in
maintaining and insuring the footbridge moving forward. While the Easement cost is a one-time $10,000,
Brookline will be required to carry a commercial policy with defined environmental limits for a term of
up to 5 years upon project completion, and will consider a supplemental liability policy to augment the
Town’s self-insured reserve. Town Meeting voted to accept the grant of this easement at the May 27,
2014 Annual Town Meeting.

MOTION:

2) MBTA ROW License for Entry

MassDOT requires that Brookline secure in advance a License for Entry to the MBTA ROW area at
which the contractor will be able to carry out the full scope of construction work for the footbridge.
When the contract is later awarded by MassDOT, the successful contractor will then be assigned the
actual MBTA License for Entry that will remain active through project completion. The contractor will
be responsible for providing to the MBTA insurances as detailed in the License. Brookline will initially
pay a license fee of $1,000, as well as a Design and Construction Plan Review Fee of $1,600.

MOTION:

333 Washington Street ¢ Brookline, Massachusetts 02445-6863
Telephone: (617) 730-2139 Facsimile: (617) 264-6450
www.brooklinema.gov
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Page 2 of 2

3) City of Boston Parks Construction Access License

The Boston Parks and Recreation Department has provided the Town of Brookline a Construction Access
License Agreement that provides for access to the footbridge construction site directly from Park Drive,
then westerly along the Riverway Park multi-use path to the Brookline Town Line. This access route is
critical for construction vehicles and equipment, since access from Netherlands Rd to the west is limited
by the low underpass beneath the Longwood Ave bridge. According to the terms of this agreement, all
rights and responsibilities shall be transferred to the successful MassDOT contractor for the footbridge
project, including insurances and bonding requirements. Further, at the conclusion of the footbridge
rehabilitation, the MassDOT contract provides for the resurfacing of the entire length of the Riverway
Path in Boston, as well as that in Brookline, from the footbridge work site easterly to Park Drive. There
is no cost to Brookline for either the License or the access path restoration.

MOTION:

4) Town of Brookline Dedication Easement

MassDOT, per Federal guidelines, is requiring the Town to place a permanent easement on Brookline
land that will accommodate the footbridge footings, stairs, accessible ramps and pathways to the
footbridge. The reason for the easement on the pathways and access features is to assure pedestrian
access to the footbridge. These permanent easements are effectively a dedication of Town property for
the purpose of accommodating and providing access to the footbridge in perpetuity. Town Meeting voted
to grant and acquire this permanent easement dedication at the May 31, 2016 Annual Town Meeting.
MOTION:

5) 3 Carlton Street Temporary Construction Easement

MassDOT, prior to advertising for construction, requires that the Town of Brookline secure temporary
construction easements or licenses from the owners of all property parcels on which construction
activities, however minimal, might occur. In this case, the parcel at 3 Carlton Street abuts projected
sidewalk replacement at Carlton Street and Carlton Path, a construction activity that unavoidably requires
work on, or from, a limited area of this parcel, a 5 foot wide swath of driveway totaling 406 sq. ft. A
temporary construction easement with the Owner, The Brown Carlton Realty Trust, will allow the
MassDOT contractor necessary access to complete this work. Based on an Appraisal and Review
Appraisal, the cost for this Order of Taking of a Temporary Easement is $16,200, payable to the Owner of
Record. Town Meeting voted to acquire this temporary easement at the November 13, 2018 Special
Town Meeting.

MOTION:

6) MassDOT Non-Participating (Funding) Agreement

The total estimated construction cost for the footbridge project stands at $4,357,663, including the MBTA
coordination costs (force account) and both 10% engineering and 10% construction contingencies. That
total project cost exceeds the available sum of $3,690,510, allocated for the footbridge project by the
state’s Metropolitan Planning Organization (MPO). The project is required to be fully funded prior to
advertising within the current Fed FY ending Sept 30, 2019.. In order to make up the estimated shortage
of $667,153, MassDOT has requested a funding match from the Town of Brookline in the order of
$372,578, or 8% of the total project cost, and in the form of a Non-Participating Agreement, while
MassDOT will allocate additional State funds totaling some $294,575 to close the project’s funding gap
in time to advertise. Brookline would draw from existing Town Meeting construction funding
appropriations, dating from 2003 and 2009, specifically set aside to cover construction costs of the
Carlton St Footbridge.

MOTION:

333 Washington Street ¢ Brookline, Massachusetts 02445-6863
Telephone: (617) 730-2139 Facsimile: (617) 264-6450
www.brooklinema.gov
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New Common Victualler / Entertainment

Applicant: Tatte Holdings LLC
DBA: Tatte Bakery & Cafe
Location: 420 Harvard Street

“Application Details:

This is an application for a New Common Victualler with Entertainment
(Radio (M-S 7AM-8PM))

Proposed Operating Hours:
Monday - Friday 7:00am — 8:00pm
Saturday 8:00am-8:00pm

Sunday 8:00am-7:00pm

Proposed Seating
60 Inside, 0 Outside

Reports (Attached):

Health Department (Approved)
Building Department (Approved)
Police Department (Approved)
Fire Department (Approved)
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TOWN OF BROOKLINE
DEPARTMENT OF PUBLIC HEALTH
11 Pierce Street, Brookline, Massachusetts, 02445
Telephone: (617) 730-2300 Facsimile: (617) 730-2296
Website: www.brooklinema.gov

Our vision is an inclusive community that is healthy, safe, connected & equitable for all!

Dr. Swannie Jett, DrPH, MSc
Director of Public Health
& Human Services

BROOKLINE DEPARTMENT OF PUBLIC HEALTH
MEMORANDUM

Toes Melvin Kleckner,
Town Administrator
for the Select Board

From: Dr. Swannie Jett, @&
Director of Public Health and Human Services

Date: August 2, 2019

Re: Tatte Bakery & Café
420 Harvard St.
Tzurit OR, Operator

Please be advised that this Department has reviewed the application and plans for the above
noted establishment and have no objection to the issuance of an Common Victuallers License.

This recommendation is under the following conditions:
e The establishment is renovated to comply with Health Code requirements.

e Property owner - developer will supply trash/recycling storage according to the Trash
Handling Narrative Plan submitted to the Health Department on July 26" 2019.

e Food establishment operator will comply with trash/recycling pick-up according to the
Trash Handling Narrative Plan submitted to the Health Department by the owner —
developer on July 26™, 2019. The pick-up will be 3 days per week.

e An Airmaid cooking odor control system will be installed according to submitted plans.
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e The operator maintains Food Safety, Allergy Awareness and Alcohol Server Certification.
e The establishment receives a pre-operational inspection before the license is released.
e All required applications and fees are submitted to Department as required.

e The establishment must comply with the Town By-Laws on the use of artificial Trans-Fats,
Polystyrene and Offering Public Water.

S:food SelectBoard:CV?FOOD19
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TOWN of BROOKLINE

Massachusetts

BUILDING DEPARTMENT

Daniel F. Bennett
Building Commissioner

INTEROFFICE MEMORANDUM

Date: July 29, 2019

To: Melvin Kleckner
Town Administrator

From: Daniel Bennett
Building Commissioner

\

\

Re: 420 Harvard Street — Application from Tatte Holdings LLC, d/b/a Tatte Bakery & Cafe,
Tzurit Or, Manager, for a Common Victualler and Entertainment (Radio) License with a
seating capacity of 54 and hours of operation Monday — Friday 7:00am-8:00pm, Saturday
8:00am-8:00pm and Sunday 8:00am-7:00pm (Your memo dated June 19, 2019).

The subject premises is located in a L-1.0 (Local) Business District and the use of the premises as a
restaurant of less than 5,000 sf is permitted by right under Section 4.30, Use #30, of the Town of
Brookline Zoning By Law. The premises conforms to the pertinent provisions of the State Building
Code and Zoning By Law for use as a restaurant with a maximum seating capacity of 54 indoor and
NOT the 60 requested in the application.

The applicant is reminded that any change in signage will require review by the Planning Board and a
sign permit from this office. It should also be noted that all building, plumbing, gasfitting, wiring and
mechanical work requires permits from the Building Department.

If an odor problem occurs as a result of this use, an odor/exhaust control system designed and stamped
by a registered professional engineer must be installed with a maintenance and cleaning schedule
submitted to the Building Department.

The Building Department has no objection with the application from Tatte Holdings LL.C, d/b/a Tatte
Bakery & Cafe, Tzurit Or, Manager, for a Common Victualler and Entertainment (Radio) License with
a seating capacity of 54 and NOT the 60 requested in the application and hours of operation Monday —
Friday 7:00am-8:00pm, Saturday 8:00am-8:00pm and Sunday 8:00am-7:00pm.

333 Washington Street, Brookline, Massachusetts 02445
Tel: (617) 730-2100 Fax: (617) 739-7542
www.brooklinema.gov Page: 369
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Tiffany Souza

From: David A Randolph

Sent: Wednesday, July 31, 2019 11:.07 AM
To: Tiffany Souza

Subject: Re: Request for Report - Tatte bakery
Hi Tiffany,

The Fire Department has NO objections to this application. Just an FYl my inspector drove by the property
address today and the site is currently under construction.

Respectfully,

David Randolph

T/Deputy Chief

Fire Prevention Division

Brookline Fire Department

(617) 730-2266 (o)

(617) 308-5355 (c)
http://www.brooklinema.gov/fireprevention

From: Tiffany Souza <tsouza@brooklinema.gov>

Sent: Wednesday, July 31, 2019 9:03:28 AM

To: Daniel J Carroll <dcarroll@brooklinema.gov>; Pat Maloney <pmaloney@brooklinema.gov>
Cc: David A Randolph <drandolph@brooklinema.gov>

Subject: RE: Request for Report - Tatte bakery

Just touching base regarding Tatte’s report

From: Tiffany Souza

Sent: Monday, July 22, 2019 10:08 AM

To: Dan Bennett; Daniel J Carroll; David Hill; Kristen Curtis; Pat Maloney
Subject: RE: Request for Report - Tatte bakery

Tatte is rescheduled to Aug 6™

From: Tiffany Souza

Sent: Thursday, July 18, 2019 11:10 AM

To: Dan Bennett; Daniel J Carroll; David Hill; Kristen Curtis; Pat Maloney
Subject: RE: Request for Report - Tatte bakery

Good Morning,

Just touching base regarding Tatte’s report. If you need more time 1 spoke with them and they are ok with
being pushed to a later date. Please let me know.
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From: Tiffany Souza
Sent: Wednesday, June 19, 2019 3:48 PM

To: Dan Bennett; Daniel J Carroll; David Hill; Kristen Curtis; Pat Maloney; Police Chief Andrew Lipson; Swannie Jett
Subject: Request for Report - Tatte bakery

Please see attached report

Tiffany Souza
Select Board’s Office, Town of Brookline

333 Washington Street, 6" Floor | Brookline, MA 02445
617-730-2203

Page: 371



16.A.

BROOKLINE POLICE DEPARTMENT
Brookline, THassachuserts

ANDREW LIPSON
CHIEF OF POLICE

Sergeant David Hill
Patrol Supervisor
617-730-2654
dhill@brooklinema.gov

July 17,2019
TO:  Chief Lipson

RE: Common Victualler License — Tatte Bakery

Sir,

I received a memorandum from Town Hall regarding a request by Tzurit Or on behalf of Tatte
Holdings LLC for a Common Victualler License. The application is to establish a Tatte Bakery &
Café at 420 Harvard St. This will be located in the first floor retail area of a new multi-use
building currently being constructed in JFK Crossing (Harvard St/ Fuller St). The project has yet
to be completed, however the application requests an indoor seating capacity of 60, and at this
time there is no request for outdoor seating.

Ms. Or appears to have had a long career in the food industry, and her application includes
references from individuals that know her professionally. Tatte Bakery & Café is a chain of
restaurants that includes businesses in Boston and Cambridge; the first of these restaurants was
established in Brookline in 2008 and is located at 1003 Beacon St.; [ am unaware of any issues at
this location. The new restaurant will have the same hours of operation as the other Brookline
location: Monday through Friday 7AM-8PM, 8AM-8PM on Saturday, and 8AM-7PM on
Sunday.

Included in the application is a request for an entertainment license permitting streamed audio
music during business hours. This is consistent with the entertainment licenses of other
businesses in the area. I find no public safety reason to deny either of these requests.

Respectfully submitted,
A\S‘\/W/f

Sgt. David Hill s-14

Public Safety Building, 350 Wash.i.ugtoﬁ Street, Brookline, Massachusetts 02445
Telephone (617) 730-2249 % Facsimile (617) 730-8454
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Checklist for Common Victualler w/o Alcohol

4 Common Victualler Application

v Description of Operations

£t Copy of menu
Vote of Corporation

ﬁ Litter Letter

“ Renovation Form

¥ License Interview Form
State Tax Verification Form

E( Three letters of reference

% License surrendered letter from previous owner (if applicable)
Three sets of: a description, illustration, and/or detailed plans
Entertainment Application

E%: Outdoor Seating Application

@/Report from Brookline Police
o cc (Sgt. Hill w/o alcohol)

@{ Report from Building

" Report from Fire

B/ Report from Health

ta/ DPW (Outside seating only)

Revised April 10, 2019
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OFFICE OF SELECT BOARD
333 WASHINGTON STREET
BROOKLINE, MA 02445
(617) 730-2200

APPLICATION FOR
COMMON VICTUALLER LICENSE

6/8/2019
DATE:

Loc,,mON:420 Harvard Street

Tatte Holdings LLC
APPLICANT:

INDIVIDUAL/PARTNERSHIP/CORPORATION

Tatte Bakery & Cafe
D/B/A:

BUSINESS OWNERSHIP- INDIVIDUAL/PARTNERS/CORPORATE OFFICERS:

NAME TITLE EMAIL ADDRESS

Tzurit Or Founder & CEO tzurit@tattebakery.com
TELEPHONE # ADDRESS

617.888.2441 101 Main Street, Cambridge MA 02142

NAME TITLE ~ EMAIL ADDRESS
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TELEPHONE # ADDRESS
NAME TITLE EMAIL ADDRESS
TELEPHONE # ADDRESS

HAVE YOU PREVIOUSLY HELD A COMMON VICTUALLER LICENSE IN BROOKLINE/ELSEWHERE? yos

IF YES, LOCATION: AND DATES: Tatte Brookline - 1003 Beacon street. since 2008.

in addition we have 13 othérTocations in Cambridge and Boston.

IF NOT, DO YOU HAVE PRIOR EXPERIENCE IN THE FOOD SERVICE BUSINESS:

IF YES, LOCATION: AND DATES,

HOURS OF OPERATION FOR FOOD SERVICE:

DAYS: Monday - Friday HOURS: 7:00 AM - 8:00 PM
DAYS: Saturday ' HOURS: 8:00 AM - 8:00 PM
DAYS: Sunday ‘ HOURS: 8:00 AM - 7:00 PM

HOURS OF OPERATION FOR ALCOHOLIC BEVERAGES SERVICE: (If applicable

DAYS: HOURS:
DAYS: HOURS:
DAYS: HOURS:
PLEASE NOTE:

THE TOWN'S PREPARED FOOD SALES REGULATIONS SET THE PERMISSIBLE HOURS OF FOOD SALES.
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' MENU: (GENERAL TYPE OF FOOD SERVED)
baked goods, coffee. salads, sandwiches, plates, breakfast, desserts.

FLOOR SPACE SQ. FT. 2719 .

BYOB: Will you permit patrons to brmg their own alcoholic beverages onto the
premises? N0
(If yes, please be aware of apphcable Town regulations governing BYOB )

' 60
SEATING CAPACITY: INSIDE: - OUTSIDE:

Outside seating only applicable for6 months .from April 17~ September 30",
(Please attach plan showmg location and layout of outdoor seating.)

If outdoor seating is proposed to be located on any portion of the public sidewalk that is Town
property, this application must be accompanied by proof that the applicant has secured, and that

. there is in effect during the period of time for which there will be outdoor seating, a general liability
policy naming the Town as an additional insured in a minimum amount of $250,000.00/$500,000.00.

By signing this application, the applicant absolves the Town and its officials, officers, employees,
agents and representatives from all Hability in connection with use by the applicant of the Town’s
portion of a public sidewalk. By signing this application, the applicant agrees to indemnify the Town
. for any damage to the Town’s sidewalk resulting from the applicant’s use of it, and agrees to
indemnify the Town for any expenses the Town incurs in restoring the Town'’s sidewalk to its
condition prior to use (in excess of any routine cleaning and maintenance service the Town would
ordinarily have performed irrespective of the use).

Applicant agrees to outside seating terms and conditions:

2

NUMBER OF BATHROOMS ; __ EMPLOVYEE: _____PUBLC:

' arage and street parking + 2 dedicated parking spots
NUMBER OF PARKING SPACES (IFANY):g g P g+< P g Spo

10 full time employee. 20 part time. number of employees per shif¢

NUMBER OF EMPLOYEES:

All Common Victualler Licenses are issued subject to and conditioned on the licensee’s complién‘ce
with Massachusetts General Laws Chapter 140, Section 2 et seq., Article 8.10 of the TownBy-Laws, and
the Town's Prepared Food Sales Regulations.

Application Agrees to terms and conditions

APPLICANT SIGNATURE .~ ~ Q
EMAIL ADDRESS

_ founider & CEO | 617.888.244
PHONE#
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Tatte

BAKERY & CAFE

Tatte Bakery & Café Operates 7 days a week serving breakfast, lunch and early dinner.
http:/ / tattebakery.com

Founder Tzurit Or started Tatte Bakery & Café in 2007, baking 20 hours a day in her
home kitchen and selling her delicious creations to Boston farmers’ markets. After only
one summer, Tatte expanded to its first brick-and-mortar bakery in Brookline,
Massachusetts. When she opened her very first location, she wanted it to feel
welcoming, as if someone was hugging you, a home away from home. She has since
opened twelve Tatte cafes, but the aim has always remained the same; each Tatte has its
own individual sense of identity, feel and style but they all stay true to the original
spirit - to what Tatte is all about.

Our mission is to inspire and touch every person, neighborhood and city with our
experience and through our food, our passion, and our culture. Tzurit would like to
bring Tatte to as many markets possible, to share that unique experience, the food, the
pastries and the atmosphere that Tatte brings to every location they open.

ABOUT TZURIT Tatte’s founder Tzurit Or is a self-trained pastry chef. Growing
up in Israel, Tzurit baked alongside her “master baker” mother for family members,
neighbors, and large community events. Baking became an important part of Tzurit’s
adult life as well; a way of honoring her roots and the recipes that shaped her youth.
After receiving her degree in management and communications, Tzurit enjoyed a
successful 12-year career as an acclaimed film producer. When she moved to the United
States in 2003, Tzurit was ready for a change. She applied all of her budgeting,
planning, and production experience to founding Tatte and returning to her first love -
baking. Since then, the Tel Aviv-born chef has opened six shops in Massachusetts and
become renowned for her beautiful, delicious pastries and extraordinary - one of a kind
concept. Tzurit is thrilled to continue sharing Tatte with a wider audience and credits
her enthusiastic supporters with Tatte’s success: “I am lucky to have the best customers
who supported me from the beginning when my shop was just a farm stand.”
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Tatte

BAKERY & CAFE

Our operations in this location will be the same operations we have at our 1003 Beacon
Street for the past 11 years.

Delivery schedule

O

Parkin

Tatte receive deliveries in the morning between 6am - 8am and early evening
between 4pm - 6pm. _

Deliveries are from our bakery and from our 2 main vendors - produce and
dairy.

Each delivery takes up to 20min.

Transportation use: Tatte truck and van. Vendor truck or van. Same as our 1003
Beacon street location. '

Tatte truck and van will not park on the premise. Tatte will have 2 dedicated
parking spots to the 2 managers working on site.
There is an additional parking for customers both in the garage an metered on

- the street.

Trash pick-up

o

Both trash and recycle done daily by Republic Services. They serve 1003 Beacon
street as well.
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BREAKFAST SANDWICH-$9.50
Eggs your style*, VT cheddar, applewood
smoked bacon on housemade sourdough @

HALLOUMI & SUNNY-SIDE
BREAKFAST SANDWICH - $6.50
Seared halloumi cheese and griddled tomato with
sunny-side up egg* on housemade challah roll ®0e
Add bacon, $2

SCRAMBLED EGG PLATE-$8.50

Prosciutto & Parmesan
Two eggs soft scrambled served with prosciutto,
Parmesan, and toasted housemade sourdough @

Spinach & Goat Cheese
Two eggs soft scrambled served with sautéed
spinach, goat cheese, and marinated sundried tomato
served with toasted housemade sourdough (OX¢c}

BOUREKAS BREAKFAST
PLATE-$6.50
Sunny-side up egg* served on housemade cheese
bourekas with heirloom tomato salad @

GARDEN VEGETABLE BOWL-$11
Pickled green tomatoes, corn, sugar snap peas,
and roasted golden beets, sautéed with sherry

dressing tossed with baby spinach and Ward’s Berry
Farm pea shoots topped with poached egg* and
cashew pepper spread. Served with housemade

challah® @ ®

Tartines

CROISSANT SANDWICH-$9.50
Egg your style*, VT cheddar, sliced tomato, avocado,
and baby arugula on housemade croissant ®

BISCUIT & EGG SANDWICH - $6.50
Two eggs soft scrambled served on a housemade biscuit
with heirloom tomato salad ®

EGG IN A HOLE-$11
Two fried eggs* nestled in a sesame Jerusalem bagel
served with chopped salad @
Add ham and VT cheddar, $1.50

CROQUE MADAME-$12.50
Housemade croissant, ham, Gruyere,
egg your style* topped with Mornay sauce

VEGGIE CROQUE MADAME-$11
Sautéed spinach, cucumber, radish, seared halloumi
cheese, poached egg*, and Mornay sauce on
housemade croissant ()

MUESLI
cup — $6.50 / bowl — $9.50
Whipped Greek yogurt topped with housemade granola,
raspberries, blueberries, blackberries, pear, apple,
honey, and black sesame (OI0)

BREAD & BUTTER-85.50
Housemade artisan bread (contains seeds) served with
housemade strawberry jam and butter @

Made on housemade bread.

AVOCADO TARTINE-$10
Avocado, baby arugula, dill, and radish with
poached eggs* on housemade sourdough @ @

HAM & FRIED EGG
TARTINE-$10
Whipped goat and ricotta cheese, griddled ham,
basil pine nut pesto, sunny-side up egg*, and
shaved Parmesan on housemade sourdough ®

Shakshuka

MULTIGRAIN AVO SMASH
TARTINE-$10
Avocado, fresh sliced tomato, and parsley relish
topped with fresh herb salad and poached eggs*
on housemade multigrain (contains seeds) ®

RICOTTA & JAM TARTINE-$9

Whipped ricotta with housemade strawberry and raspberry

jams on housemade sourdough ®

Traditional North Afvican dish. Served with housemade challah bread.

TRADITIONAL
SHAKSHUKA

Traditional North African dish of
eggs™ poached in a tomato sauce
with chili, bell peppers, and onions
spiced with cumin and topped with

feta and parsley © @

$12.50

SUMMER
SHAKSHUKA

Tomato and bell pepper sauce,
eggs®, corn, onion, spinach,
and roasted zucchini topped

with feta, dill labneh and
fresh herb salad @ © parsley (]

LAMB MEATBALL &
LABNEH SHAKSHUKA

Tomato and bell pepper sauce,
eggs*, lamb meatballs,
and peppadew peppers

topped with spicy labneh and

$14.50

WE PROUDLY SERVE LOCAL FREE RANGE EGGS
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VOTE OF CORPORATION

6/19/19

DATE:

AT A MEETING OF THE BOARD OF DIRECTORS OF Tatte HOIdIngS’ LLC

HEI T 23 Prescott Street, Brookline, MA ON: 6/18/19

IT WAS DULY VOTED THAT THE CORPORATION APPLY TO THE LICENSING BOARD FOR THE
TOWN OF BROOKLINE FOR A

Common Victualler

(TYPE OF LICENSE)

FOR THE YEAR 2019 TO BE EXERCISED ON THE PREMISES LOCATED AT

420 Harvard Street, Brookline, MA

VOTED: TO AUTHORIZE Tzurit Or TO
SIGN

Tatte Holdings, LLC
THE APPLICATION FOR THE LICENSES IN THE NAME OF

AND TO EXECUITE ON ITS
BEHALF ANY NECESSARY PAPERS, AND TO DO ALL THINGS REQUIRED RELATIVE TO THE
GRANTING OF THE LICENSE.

THIS CORPORATION HAS BEEN RESOLVED.

A TRUE COPY

ATTEST:
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Tatte

BAKERY & CAFE

Both Trash and Recycle are picked up daily 7 days a week by Republic Services. Below i§ our lease
obligation and a diagram of trash route and storage. Republic will provide 1 each 2 cubic yard dumpster
for wet trash and 1 each 2 cubic yard dumpster for recycle

©) Trash Storage and Removal. Lessee shall temporarily store its trash in one or more
containers to be provided by Lessee in an area adjacent to the loading zone for the Building. Lessee shall
contract with an independent waste disposal company for daily trash pick-up at Lessee’s sole cost and
expense. Lessee shall maintain the containers and the area around the containers in a neat and clean

condition. Lessor shall have the right to relocate the area for refuse storage on reasonable prior notice to
another reasonable location on the Property.
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RENOVATION FORM

IF RENOVATIONS ARE BEING MADE TO LOCATION: PLEASE DESCRIBE IN DETAIL WHAT RENOVATIONS WILL BE
MADE, DATE AND SIGN BELOW.

(1) Landlord is delivering a shell tenant space. Tatte Holdings, LLC is fitting out the shell space as a typical

Tatte Bakery & Cafe restaurant with full service kitchen, two restrooms, and front-of-house dining room.

(2)

(3)

(4)

(5)

(6)

u
DATE: @/ //((/ (9 SIGNATURE OF APPLICANT: j &~ v\/—?)

(PLEASE SUBMIT THREE SETS OF PLANS )
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LICENSE INTERVIEW FORM

I [
TYPE OF LICENSE APPLYING For:2OTTIMON Victualler's

NAME: Tzurit Or
132 clark road Brookline MA 02445

ADDRESS:

TZURIT@TATTEBAKERY.COM
EMAIL ADDRESS:

6178882441
PHONE #:
ISRAEL

PLACE OF BIRTH:

DAVID STOLER
FATHER’S NAME: MOTHER’S MAIDEN NAME:
ARE YOU A CITIZEN? ves |V NO ALIEN CARD #
ARE YOU A VETERAN: YES Nno [V

RESIDENCES FOR LAST FIVE YEARS

- 5/1/18 - CURRENT 132 CLARK ROAD BROOKLINE MA 02445

LOCATION: _
2/1/2014-4/30/18 63 KENWOOD STREET, BROOKLINE MA 024+
DATE: LOCATION:
DATE: LOCATION:
DATE: LOCATION:

DATE: LOCATION:
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EDUCATION

DATE: LOCATION:
DATE: LOCATION:
DATE: LOCATION:
DATE: LOCATION:

EMPLOYMENT HISTORY

DATE: LOCATION: POSITION

DATE: LOCATION: POSITION

DATE: LOCATION: POSITION

DATE: LOCATION: POSITION

DATE: LOCATION: POSITION

SIGNATURE: ' ':—>~ ™ DATE: ar 9
—_

PLEASE SUBMIT THREE CHARACTER REFERENCES WITH APPLICATION
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| certify under the penalties of perjury that I, to my best knowledge and belief, have filed all

state tax returns and paid-all state taxes as required under law.
N P o

*Signature of Individual By: Corporate Officer

W - Ses2q2]

** Social Security #

Voluntary or Federal ID #
*This license will not be issued unless this certification clause is signed by the applicant.

**Your social security number will be furnished to the Massachusetts Department of
Revenue to determine whether you have met tax filing or tax payment obligations.
Licensees who fail to correct their non-filing or delinquency will be subject to license
suspension or revocation. This request is made under the authority of Massachusetts
General Law Chapter 62C, Section 49A.
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8/21/2017 Mass. Corporations, external master page

‘%@( William Francis Galvin
Secretary of the Commonwealth of Massachusetts

Corprations Division

Business Entity Summary

ID Number: 001252619 ERequest certificate} lNew search

Summary for: TATTE HOLDINGS, LLC

The exact name of the Foreign Limited Liability Company (LLC): TATTE HOLDINGS, LLC

Entity type: Foreign Limited Liability Company (LLC)
Identification Number: 001252619

Date of Registration in Massachusetts:
12-20-2016

Last date certain:
Organized under the laws of: State: DE Country: USA on: 11-18-2015

The location of the Principal Office:

Address: 101 MAIN ST.

City or town, State, Zip code, CAMBRIDGE, MA 02142 USA
Country:

The location of the Massachusetts office, if any:

Address:

City or town, State, Zip code,
Country:

The name and address of the Resident Agent:

Name: CORPORATION SERVICE COMPANY
Address: 84 STATE STREET

City or town, State, Zip code, BOSTON, MA 02109 USA
Country:

The name and business address of each Manager:

Titin Incividual names Adddrass

MANAGER TZURIT OR 101 MAIN ST. CAMBRIDGE, MA 02142 USA

The name and business address of the person(s) authorized to execute,
acknowledge, deliver, and record any recordable instrument purporting to affect an
interest in real property: '

fiils fnelividunl nains Adlelrasa

REAL PROPERTY |TZURIT OR 101 MAIN ST. CAMBRIDGE, MA 02142 USA

REAL PROPERTY |SCOTT G. BLAIR THREE CHARLES RIVER PLACE, 63 KENDRICK
http:/icorp.sec.state.ma.us/CorpWeb/CorpSearch/CorpSummary.aspx?FEIN=0012526 19&SEARCH_TYPE=1 112
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16.A.

Mass. Corporations, external master page

ST. NEEDHAM, MA 02494 USA

THREE CHARLES RIVER PLACE, 63 KENDRICK

REAL PROPERTY |LOUIS DIPIETRO
ST. NEEDHAM, MA 02494 USA

£ © ' Confidential ‘Merger
Consent Data Allowed Manufacturing

View filings for this business entity:

ALL FILINGS

Annual Report

Annual Report - Professional
Application For Registration
Certificate of Amendment

. £.a [ Iy

|view filings|

Comments or notes associated with this business entity:

l New search

hitp://corp.sec.state.ma.us/CorpWeb/CorpSearch/CorpSummary.aspx?FEIN=001252619&SEARCH_TYPE=1

2/2
Page: 38
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MA SOC Filing Number: 201855541010  Date: 12/28/2018 8:49:00 AM

THE COMMONWEALTH OF MASSACHUSETTS

I hereby certify that, upon examination of this document, duly submitted to me, it appears
that the provisions of the General Laws relative to corporations have been complied with,
and I hereby approve said articles; and the filing fee having been paid, said articles are

deemed to have been filed with me on:

December 28, 2018 08:49 AM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth
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June 17, 2019

OFFICE OF SELECT BOARD
333 WASHINGTON STREET
BROOKLINE, MA 02445
(617) 730-2200

RE: Letter of Character Reference
Tzurit Or of Tatte Bakery & Café

Dear sir or madame,

| have known Tzurit for the past 4 years in my capacity as Construction Directory for Tatte Bakery. Tzurit
always shown herself to be of the high character. It is clear when working with Tzurit the level of care
that she has for her business, and the relationship that it has with the communities it serves. It is my
belief that the City of Brookline could only benefit from another Tatte Bakery & Café operating within
the community.

Thank you,

/] p // . ) ,
/q%ﬁkxz/f»\_#fi7]L,\v
Marc Champagne
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June 17,2019

OFFICE OF SELECT BOARD
333 WASHINGTON STREET
BROOKLINE, MA 02445
(617) 730-2200

RE: Letter of Character Reference
Tzurit Or of Tatte Bakery & Café

Dear sir or madame,

I have known Tzurit for years in my capacity as project manager of the construction of her recent stores,
Tzurit has continually shown herself to be of the highest character. It is clear when working with Tzurit

. the level of care that she has for her business, and the relationship that it has with the communities it

serves, |t is my belief that the City of Brookline could only benefit from another Tatte Bakery & Café
operating within the community.

Thank you,

Brendan Boyle
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June 17, 2019

OFFICE OF SELECT BOARD
333 WASHINGTON STREET
BROOKLINE, MA 02445
(617) 730-2200

RE: Letter of Character Reference
Tzurit Or of Tatte Bakery & Café

Dear sir or madame,

I have worked with Tzurit for over a year now in my role as Vice President of Finance at Tatte. She is a
true believer in serving the community in which she’s a part of, and her work, from the design of the
café to the quality of the food, is a testament to that. It is my belief that the City of Brookline would be
well served by allowing the opening of another Tatte location.

Thank you,
Philip Silveira ’

Page: 39
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16.A.

OFFICE OF SELECT BOARD
333 WASHINGTON STREET
BROOKLINE, MA 02445
(617) 730-2200

ENTERTAINMENT APPLICATION

IN ACCORDANCE WITH THE PROVISIONS OF CHAPTER 140, SECTION 181 (*183A) OF THE
MASSACHUSETTS GENERAL LAWS, THE UNDERSIGNED HEREBY APPLIES FOR A LICENSE FOR THE
FOLLOWING FORMS OF ENTERTAINMENT:

appuicant: 1 atte Holdings, LLC
D/B/ATatte Bakery & Cafe
Location: 420 Harvard St

TELEPHONE # EMAIL AbpRess: contact@tattebakery.com

TYPE OF ENTERTAINMENT:

streamiing

(1) RADIO TAPED MUSIC JUKE BOX TELEVISION
DAvs:M'S HOURS: FROM:7AM TO:8PM
(2) MOVIES
DAYS: HOURS: FROM: TO:
(3) DANCING_____PRIVATE PUBLIC
DAYS: HOURS: FROM: TO:

Page: 395



(4) INSTRUMENTAL MUSIC
#OF INSTRUMENTS

DAYS:

16.A.

TYPE OF INSTRUMENTS:

(5) VOCAL MUSIC:

DAYS:

(6) EXHIBITION (DESCRIBE):

DAYS:

(7) FLOOR SHOW (DESCRIBE):

DAYS:

/v

HOURS: FROM: TO:
#OF VOCALIST;
HOURS: FROM: TO:
HOURS: FROM: TO:
HOURS: FROM: TO:
6/19/2019

SIGNA‘I’URE OF APPLICANT

(*SECTION 183A APPLIES ONLY TO COMMON VICTUALLERS, FOOD VENDORS AND INNHOLDERS)

THE FOLLOWING FORMS OF ENTERTAINMENT IF BEING CONDUCTED ON SUNDAYS REQUIRES A
SEPARATE SUNDAY ENTERTAINMENT LICENSE FROM THE COMMONWEALTH OF MASSACHUSETTS

AND REQUIRES A SEPARATE FEE OF $100:

DANCING
JUKE BOX
LIVE ENTERTAINMENT
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15 Roc Sam Park Road, Braintree, MA 02184
Phone: 781-843-6060 ~ Fax: 781-848-9512
www.bosworthcompanies.com

David A. Bosworth Company, Inc.

August 1, 2019

Select Board
Brookline Town Hall
333 Washington Street
Brookline, MA 02445

RE: REQUEST FOR WAIVER OF THE NOISE CONTROL BY-LAW
Night Work (Aug 12-14) to Replace Water Gate Valves at Brookline Ave by
D.A. Bosworth Co. (Engineer/Contractor) for Hilton Garden Inn, 700 Brookline Av

Dear Select Board Members:

The D. A. Bosworth Co., Inc (DAB) is under contract with Callahan Construction Managers to
perform site and wtility work for the proposed Hilton Garden Inn project located at 700
Brookline Ave, Brookline, MA. As shown in the attached Work Site Map, in order to provide
permanent water services to the Hilton project, DAB is required to remove and replace existing
water main gate valves at three (3) locations within Brookline Ave noted as Work Site Nos. 1, 6
and 7.

The water main improvements are required by the Town of Brookline’s Water Division, prior to
the installation of new water service and suppression connections to the future hotel. A water
main shut down will be necessary for the required removal and replacement of existing gate
valves and water main piping. The water service shutdown will affect only those properties
along the easterly side of Brookline Ave, from the River Rd intersection (Brookline Ice & Coal)
south to the Washington St intersection (new hotel and VCA Brookline Animal Hospital). Due
to the projected water use disruptions to the Brookline Ave businesses, the Town of Brookline’s
Water Division strongly recommends that DAB schedule this water work, and associated
shutdown, at night when water demands to these affected addresses (610-678 Brookline Ave) are
at a minimum.

In order to accomplish this work at night with minimum water service interruptions, DAB
would respectfully request from the Town of Brookline’s Select Board a Waiver of the
Noise Control By-Law for up to (3) consecutive nights, as needed:

1) Monday/Tuesday 8/12/19-8/13/19 (7PM-4AM) - Brookline Ave Water Main
Shutdown to complete gate valve replacement at Location Nos. 1, 6, and 7

2) Tuesday/Wednesday 8/13/19-8/14/19 (7PM—-4AM) IF NECESSARY - Brookline Ave
Water Main Shutdown to complete gate valve replacement at Location Nos. 1, 6, and 7

3) Wednesday/Thursday 8/14/19-8/15/19 (TPM—4AM) IF NECESSARY — Brookline Ave
Water Main Shutdown to complete gate valve replacement at Location Nos. 1, 6, and 7
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15 Roc Sam Park Road, Braintree, MA 02184
Phone: 781-843-6060 ~ Fax: 781-848-9512
www.bosworthcompanies.com

David A. Bosworth Company, Inc.

Page 2 of 2

DAB is confident that the water main shutdown and gate replacements can be completed that
first night; however, acting conservatively and safely in our request, and allowing for the

. possibility of unforeseen factors, we are pro-actively requesting a (3) night approval for the
waiver of the Noise By Law.

Please know that DAB will strive to minimize both the noise levels and the duration of the
proposed night work, at the request of Brookline Engineering, by undertaking all preparatory
excavation work, pit reinforcement, and steel plating at each work site in advance of the night
work. Existing water lines and those valves due for replacement will be exposed and evaluated.
This work will be scheduled during normal work hours on weekdays and Saturdays (when
vehicular traffic is at a minimum).

Notice of the Select Board’s Public Hearing (see attached) was published on 8/1/19 in The
Brookline TAB and distributed by mail (along with a DPW Engineering Abutter Letter) to all
abutting residents along the Brookline Ave work site corridor, including but not limited to the
Brook House Condominiums and the Village at Brookline (Village Way). A Water Shutdown
Notice was delivered to each of the affected (6) building addresses on Brookline Ave, after first
contacting each directly to find out when their water demands are minimum.

We sincerely appreciate your consideration of our request for a Noise By-Law Waiver, and look
forward to attending your Select Board Public Hearing. If you need additional information
regarding this request, please contact me directly.

Respectfully,

JeMupty

Joe Murphy, P.E.
Director of Engineering

David A. Bosworth Company Inc.
617-352-9335 (cell)
781-843-6060 (main)

ENCL: Work Site Map
Notice of Select Board Public Hearing
DPW Engineering Abutter Letter
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17.A.

TOWN OF BROOKLINE
SELECT BOARD PUBLIC HEARING
on
AUGUST 6, 2019, at 7:00PM
in the
SELECT BOARD HEARING ROOM, 6™ FL
BROOKLINE TOWN HALL
333 WASHINGTON ST
BROOKLINE, MA 02445
to hear a
NOISE BY-LAW WAIVER REQUEST
for
WATER GATE VALVE REPLACEMENTS
at the intersections of
BROOKLINE AV/RIVER RD and
BROOKLINE AV/WASHINGTON ST
on the nights of
MON-WED, AUG 12-14, 2019
Jrom
6:00PM to 4:00AM (the following morning)

On behalf of the Hilton Garden Inn project under
construction at 700 Brookline Ave and the Town of
Brookline’s Department of Public Works, Water &
Sewer Division, the David A. Bosworth Company,
Inc, has respectfully requested a waiver to the Town
of Brookline’s Noise Control By-Law, Article 8.15,
for up to (3) consecutive nights in order to complete
water gate valve replacements at (3) locations in the
main lines at Brookline Ave.

While all digging, bracing and plating preparations
for the water gate valve replacements will be
completed during daytime work hours, the pipe and
valve work will require that water supplies be shut
off to businesses along the easterly side of
Brookline Av, between Washington St and River
Rd. Due to the daytime demands of businesses, and
at the request of Brookline Water, this water shut
down can only be effectively undertaken at night,
allowing then for an efficient valve replacement
operation.

Bosworth remains confident that the water main
shutdown and multiple gate replacements can be
finalized in a single night’s work. However, acting
in a conservative and safe manner, we are
requesting up to 3 nights as unknown factors can
often delay water line work.
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TOWNOFBROOKLINE

Massaclusetts

DEPARTMENT OF PUBLIC WORKS
Engineering & Transportation Division

July 29, 2019

Andrew M. Pappastergion
Commissioner

Peter M. Ditto, PE

Director

RE: SELECT BOARD PUBLIC HEARING
Waiver to the Town’s Noise By-Law

Dear Abutting Owner/Occupant:

Attached please find a Notice of a Public Hearing by the Town of Brookline’s Select Board to
be held at 7:00PM, Tuesday, August 6, 2019, in the Select Board Hearing Room, 6t Floor, Town
Hall, to address a request by the David A. Bosworth Company, Inc., for a waiver to the Town’s
Noise Control By-Law for a period limited to the nights of August 12-14, 2019, to complete
water line work associated with new connections to the Hilton Garden Inn under construction at
the corner of Washington St and Brookline Av.

Also included herewith is a map on which the (3) work sites are annotated. In order to complete
the water valve replacement work, water must be shut off to those businesses along the easterly
side of Brookline Ave between Washington St and River Rd. Brookline DPW Water & Sewer
and Engineering Divisions both recommend that this work be undertaken at night to minimize
water use disruptions.

Please know that the David A Bosworth Company will be undertaking all preparatory work at
these (3) sites that can be safely accomplished during regular work day hours, and without a
water shut down, to expedite the night work, while limiting noise and inconvenience to the
neighborhood.

Should you have any questions or concerns about the water work or night operations, please feel
free to direct them to Mr. Joe Murphy, PE., Director of Engineering at the David A Bosworth
Company. He can be reached by phone (781) 843-6060 or email
jmurphy@bosworthcompanies.com.

Respectfully,

Peter M. Ditto, P.E.
Director

Encl: Public Hearing Notice; Work Site Map

333 Washington Street * Brookline, Massachusetts 02445-6863
Telephone: (617) 730-2139 Facsimile: (617) 264-6450
www.brooklinema.gov
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July 11, 2019
David A. Bosworth Company
Hilton Garden Inn — Brookline, MA

Project Address: 700 Brookline Ave.

Description of Work Narrative for Noise By-Law

On a date(s) in August that are to be determined, David A Bosworth Company will be performing
multiple water main cut ins within the road way and side walk areas. Please see attached plan with
areas that correspond to the below descriptions of work per area.

Area 1: Locate and replace two (2) existing water gate valves. Remove existing water gate valve and
provide approximately 10 If of CLDI pipe to replace section of existing water main.

Area 2: Locate and replace two (2) existing water gate valves. Remove existing water gate valve and
provide approximately 10 If of CLDI pipe to replace section of existing water main.

Areas 4A and 4B: Cut out Approximately 20 LF of existing water main and connect three (3) 6” CLDI
water services from Building under construction to main.

Area 6: Locate and replace two (2) existing water gate valves. Remove existing water gate valve and
provide approximately 10 If of CLDI pipe to replace section of existing water main.

Area 7: Locate and replace two (2) existing water gate valves. Remove existing water gate valve and
provide approximately 10 If of CLDI pipe to replace section of existing water main.

*Please Note: Areas 3A, 3B, 5A, and 5B on the attached plan entail sanitary sewer installation and are
not part of the Noise By-Law Waiver Application.

Thank you,

Joseph Murphy, P.E.

David A. Bosworth Co. Director of Engineering
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OFFICE OF SELECT BOARD
333 WASHINGTON STREET
BROOKLINE, MA 02445
(617) 730-2200

NOISE BY-LAW WAIVER

Company Name: _ DaVAA A, Boswop v to.nc. 18 -8Y% -boko
Contact Information:_JVSph MUV Phy  Dicechor 6€ En gineering
Location:_Nilton Garden Tnvy 00 Pipiling Ave

Dates): _Dvevsz- TBD  Aezee  Nose Vineapze A PLrevae Pestess

Time: /0 PY~- & AM

Requesting extension of time? pres UNo

If yes, until what time?: N I6H 7 tualle Hwes — J0PM 7 &AM

Will you be working overnight?: IXées UNo
If yes why?: Eﬁ’(/ﬂ/tu//t‘ La LA [t ens s ﬁ EQUIAInE _f3

Wawn Mad _Srvipown _To  [ERFrH  Tivé  Linzet [Maw

T flovens & ¢ SERAlE  Tastasi pra pl Leovipey 7L [Praviceme
flicrn  Lazven Ton  festeer ;. To [liniwze  Zmpics

70 AButmas BWD Tc  Rawpwr Nigwr 7me Waget MMA Spuzoeid
Attach detailed description of work being done. — S£& AT TAHEY VAN + SUMPAR Y

ﬁg/yﬁp <. %%/ . 7/1/17
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TOWNOF BROOKLINE

Massachusetts
DEPARTMENT OF PuBLIC WORKS

Andrew M. Pappastergion

Commissioner

June 31, 2019 ;
Select Board

Town Hall

Brookline, MA 02445

RE: Petition for conduit location
Dear Select Board Members,

Enclosed you will find a petition of Eversource for a conduit location that requires action by your
Board.

Eversource is requesting the location on Babcock Street to provide a new service to 134 Babcock
Street. :

Statutory seven day notices have been sent to the abutting property owners for a hearing that has
been scheduled for August 6, 2019 at approximately 7:30 PM.

Very truly yours,

Andrew M. Pappastergion
Commissioner of Public Works

Enc.

333 Washington Street ¢ Brookline, Massachusetts 02445-6863
Telephone: (617) 730-2156 Facsimile: (617)730-2258
www.brooklinema.gov
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PETITION OF NSTAR ELECTRIC D/B/A EVERSOURCE ENERGY COMPANY
FOR LOCATION FOR CONDUITS AND MANHOLES

To the BOARD OF SELECTMAN of the Town of Brookline , Massachusetts:

18.A.
|

Respectfully represents NSTAR ELECTRIC COMPANY D/B/A EVERSOURCE ENERGY,
a company incorporated for the transmission of electricity for lighting, heating or power, that it
desires to construct a line for such transmission under the public way or ways hereinafter specified.

WHEREFORE, your petitioner prays that, after due notice and hearing as provided by law,
the Board may by Order grant to your petitioner permission to construct, and a location for, such
a line of conduits and manholes with the necessary wires and cables therein, said conduits and
manholes to be located, substantially as shown on the plan made by Ma May 22,2019
, and filed herewith, under the following public way or ways of said Town:

Freeman Street — At westerly side at manhole#9881 thence turning and running a
distance of 29 feet southerly onto Babcock Street approximately
100 feet installing approximately a distance of 129 feet of conduit.

Work Order #2324329

NSTAR ELECTRIC COMPANY D/B/A EVERSOURCE ENERGY
By: 6

Kelly Ann Correia, Supervisor
Rights and Permits

28th day of June 2019
Town of Brookline , Massachusetts
Received and filed
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18.A.

Town of Brookline, Massachusetts
Project Information for Grant of Location Request

Utility Company __EVErsource

Work Order Number 2324329 Petition Date JUIy 29, 2019
Street Extents
134 Babcock Street ‘ Freeman Street, Brookline

Project Description Eversource to install conduit from manhole#9881 to customers property

line as shown on plan dated 05/22/19.

Estimated Start Date__AUgust 2019 Expected Duration December 31, 2019

Days and Hours of Work _7am to 3:30pm Monday thru Friday-DAYTIME

Noise By-Law Waiver (required for work between 7PM-7AM) yes:
Road Closures If yes, describe the location, timing, duration, and whether abutters will have access

during road closures.

Parking Restrictionis If yes, describe the location and estimated number of spaces affected and the timing

and duration of parking restrictions.

Resident Access Restrictions yes @ If yes, describe the residents affected, and the timing and duration of access

restrictions.

Service Interruptions yes If yes, describe the customers affected and the timing and duration of service
p y

interruptions.

Service Replacementg @ no Ifyes, describe the customers affected and whether the service replacements are

No other customers will be affected only working
underground or overhead.

at 134 Babcock Street only.
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Gas Leak Invesﬁgation

Utility requesting Grant of Location: EVERSOURCE

location of investigation: BABCOCK ST — SEE ATTACHED PLAN DATED 5/22]19

Date of investigation: 7= Z‘f -/ q
Gas leak within project limits or abutting street { yes ). If yes, grade and location of gas
leak(s). , £

Anticipated date of repair if required

CsTl Piw %{74

CMS Spnsm 2~ « 17~ 2557
n S, e N | '
Authorized Nationalgrid Representative Date

e

Please return to: Peter M. Ditto %

Director of Engineering/Transportation

£
£

[

333 Washington Street

Brookline, MA 02445
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18.A.
ORDER FOR LOCATION FOR CONDUITS AND MANHOLES

Town of Brookline, Massachusetts, August 9, 2019

WHEREAS, NStar Electric Company d/b/a Eversource Energy has petitioned for permission to construct a line for the transmission of
electricity for lighting, heating or power under the public way or ways of the Town hereinafter specified, and notice has been given and a hearing held on
said petition as provided by law.

It is ORDERED that NStar Electric Company d/b/a Eversource Energy be and hereby is granted permission to construct, and a location for,
such a line of conduits and manholes with the necessary wires and cables therein under the following public way or ways of said Town:

Babcock Street — conduit southerly from MH9881 near the intersection with the odd numbered side of Freeman Street a distance of
about 110 feet thence turning and running westerly a distance of about 19 feet to 134 Babcock Street

W.O.# 2324329
Substantially as shown on a plan made by A. DeBenedictis dated May 22, 2019, on file with said petition.
All construction work under this Order shall be in accordance with the following conditions:

1. The conduits and manholes shall be of such material and construction and all work done in such manner as to be satisfactory to the Board of
Selectmen or to such officers as it may appoint to the supervision of the work, and a plan showing the location of conduits constructed shall be
filed with the Town when the work is completed.

2. In every underground main line conduit constructed by said Company hereunder, said Company shall install one separate conduit for the
exclusive use of the Town in accordance with technical specifications for such separate conduit developed by the Town. Said Company shall
maintain said separate Town conduit free of charge.

3. Said Company shall indemnify and save the Town harmless against all damages, costs and expense whatsoever to which the Town may be
subjected in consequence of the acts or neglect of said Company, its agents or servants, or in any manner arising from the rights and privileges
granted it by the Town.

4. In addition, said Company shall, before a public way is disturbed for the laying of its wire or conduits, execute its bond in a penal sum of Five
Thousand Dollars ($5,000) (reference being made to the bond already on file with said Town) conditioned for the faithful performance of its
duties under this permit.

5. Said Company shall comply with the requirements of existing by-laws, as well as regulations of the Town and requirements of by-laws and
regulations of the Town as may hereafter be adopted by the Town governing the construction, installation, maintenance and use of conduits and
wires, so far as the same are not inconsistent with the laws of the Commonwealth.

6. The grant-of-location hereunder is for the sole use and occupation of said Company hereunder. No other company or entity may utilize said
grant-of-location at any time. Any other company or entity must apply to the Board of Selectmen, in writing, for a grant-of-location, pursuant to
Town regulations and by-laws.

1

2 Select Board

3 Members of the

4 Town of Brookline
5

CERTIFICATE
We hereby certify that the foregoing Order was adopted after due notice and a public hearing as prescribed by Section 22 of Chapter 166 of the
General Laws (Ter. Ed.), and any additions thereto or amendments thereof, to wit: - after written notice of the time and place of the hearing mailed at
least seven days prior to the date of the hearing by the Selectmen to all owners of real estate abutting upon that part of the way or ways upon, along or
across which the line is to be constructed under said Order, as determined by the last preceding assessment for taxation, and a public hearing held on
August 6, 2019, at the Town Hall in said Town.

2 Select Board
3 Members of the
4 Town of Brookline
5
CERTIFICATE
| hereby certify that the foregoing are true copies of the Order of the Board of Selectmen of the Town of Brookline Massachusetts, duly adopted
on August 6, 2019, and recorded with the records of location Orders of said Town, Book 2019 , Page

and of the certificate of notice of hearing thereon required by Section 22 of Chapter 166 of the General Laws (Ter. Ed.), and any additions thereto or
amendments thereof, as the same appear of record.

Attest:

Clerk of the Town of Brookline, Massachusetts
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18.A.
ORDER FOR LOCATION FOR CONDUITS AND MANHOLES

Town of Brookline, Massachusetts, August 9, 2019

WHEREAS, NStar Electric Company d/b/a Eversource Energy has petitioned for permission to construct a line for the transmission of
electricity for lighting, heating or power under the public way or ways of the Town hereinafter specified, and notice has been given and a hearing held on
said petition as provided by law.

It is ORDERED that NStar Electric Company d/b/a Eversource Energy be and hereby is granted permission to construct, and a location for,
such a line of conduits and manholes with the necessary wires and cables therein under the following public way or ways of said Town:

Babcock Street — conduit southerly from MH9881 near the intersection with the odd numbered side of Freeman Street a distance of
about 110 feet thence turning and running westerly a distance of about 19 feet to 134 Babcock Street

W.O.# 2324329
Substantially as shown on a plan made by A. DeBenedictis dated May 22, 2018, on file with said petition.
All construction work under this Order shall be in accordance with the following conditions:

1. The conduits and manholes shall be of such material and construction and all work done in such manner as to be satisfactory to the Board of
Selectmen or to such officers as it may appoint to the supervision of the work, and a plan showing the location of conduits constructed shall be
filed with the Town when the work is completed.

2. In every underground main line conduit constructed by said Company hereunder, said Company shall install one separate conduit for the
exclusive use of the Town in accordance with technical specifications for such separate conduit developed by the Town. Said Company shall
maintain said separate Town conduit free of charge.

3. Said Company shall indemnify and save the Town harmless against all damages, costs and expense whatsoever to which the Town may be
subjected in consequence of the acts or neglect of said Company, its agents or servants, or in any manner arising from the rights and privileges
granted it by the Town.

4. In addition, said Company shall, before a public way is disturbed for the laying of its wire or conduits, execute its bond in a penal sum of Five
Thousand Dollars ($5,000) (reference being made to the bond already on file with said Town) conditioned for the faithful performance of its
duties under this permit.

5. Said Company shall comply with the requirements of existing by-laws, as well as regulations of the Town and requirements of by-laws and
regulations of the Town as may hereafter be adopted by the Town governing the construction, installation, maintenance and use of conduits and
wires, so far as the same are not inconsistent with the laws of the Commonwealth.

6. The grant-of-location hereunder is for the sole use and occupation of said Company hereunder. No other company or entity may utilize said
grant-of-location at any time. Any other company or entity must apply to the Board of Selectmen, in writing, for a grant-of-location, pursuant to
Town regulations and by-laws.

2 Select Board
3 Members of the
4 Town of Brookline
5
CERTIFICATE

We hereby certify that the foregoing Order was adopted after due notice and a public hearing as prescribed by Section 22 of Chapter 166 of the
General Laws (Ter. Ed.), and any additions thereto or amendments thereof, to wit: - after written notice of the time and place of the hearing mailed at
least seven days prior to the date of the hearing by the Selectmen to all owners of real estate abutting upon that part of the way or ways upon, along or
across which the line is to be constructed under said Order, as determined by the last preceding assessment for taxation, and a public hearing held on
August 6, 2019, at the Town Hall in said Town.

1
2 Select Board
3 Members of the
4 Town of Brookline
5
CERTIFICATE
| hereby certify that the foregoing are true copies of the Order of the Board of Selectmen of the Town of Brookline Massachusetts, duly adopted
on August 6, 2019, and recorded with the records of location Orders of said Town, Book 2019 , Page

and of the certificate of notice of hearing thereon required by Section 22 of Chapter 166 of the General Laws (Ter. Ed.), and any additions thereto or
amendments thereof, as the same appear of record.

Attest:

Clerk of the Town of Brookline, Massachusetts
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18.A.
ORDER FOR LOCATION FOR CONDUITS AND MANHOLES

Town of Brookline, Massachusetts, August 9, 2019

WHEREAS, NStar Electric Company d/b/a Eversource Energy has petitioned for permission to construct a line for the transmission of
electricity for lighting, heating or power under the public way or ways of the Town hereinafter specified, and notice has been given and a hearing held on
said petition as provided by law.

It is ORDERED that NStar Electric Company d/b/a Eversource Energy be and hereby is granted permission to construct, and a location for,
such a line of conduits and manholes with the necessary wires and cables therein under the following public way or ways of said Town:

Babcock Street — conduit southerly from MH9881 near the intersection with the odd numbered side of Freeman Street a distance of
about 110 feet thence turning and running westerly a distance of about 19 feet to 134 Babcock Street

W.0.# 2324329
Substantially as shown on a plan made by A. DeBenedictis dated May 22, 2019, on file with said petition.
All construction work under this Order shall be in accordance with the following conditions:

1. The conduits and manholes shall be of such material and construction and all work done in such manner as to be satisfactory to the Board of
Selectmen or to such officers as it may appoint to the supervision of the work, and a plan showing the location of conduits constructed shall be
filed with the Town when the work is completed.

2. In every underground main line conduit constructed by said Company hereunder, said Company shall install one separate conduit for the
exclusive use of the Town in accordance with technical specifications for such separate conduit developed by the Town. Said Company shall
maintain said separate Town conduit free of charge.

3. Said Company shall indemnify and save the Town harmless against all damages, costs and expense whatsoever to which the Town may be
subjected in consequence of the acts or neglect of said Company, its agents or servants, or in any manner arising from the rights and privileges
granted it by the Town.

4. In addition, said Company shall, before a public way is disturbed for the laying of its wire or conduits, execute its bond in a penal sum of Five
Thousand Dollars ($5,000) (reference being made to the bond already on file with said Town) conditioned for the faithful performance of its
duties under this permit.

5. Said Company shall comply with the requirements of existing by-laws, as well as regulations of the Town and requirements of by-laws and
regulations of the Town as may hereafter be adopted by the Town governing the construction, installation, maintenance and use of conduits and
wires, so far as the same are not inconsistent with the laws of the Commonwealth.

6. The grant-of-location hereunder is for the sole use and occupation of said Company hereunder. No other company or entity may utilize said
grant-of-location at any time. Any other company or entity must apply to the Board of Selectmen, in writing, for a grant-of-location, pursuant to
Town regulations and by-laws.

2 Select Board
3 Members of the
4 Town of Brookline
5
CERTIFICATE

We hereby certify that the foregoing Order was adopted after due notice and a public hearing as prescribed by Section 22 of Chapter 166 of the
General Laws (Ter. Ed.), and any additions thereto or amendments thereof, to wit: - after written notice of the time and place of the hearing mailed at
least seven days prior to the date of the hearing by the Selectmen to all owners of real estate abutting upon that part of the way or ways upon, along or
across which the line is to be constructed under said Order, as determined by the last preceding assessment for taxation, and a public hearing held on
August 6, 2019, at the Town Hall in said Town.

2 Select Board
3 Members of the
4 Town of Brookline
5
CERTIFICATE
| hereby certify that the foregoing are true copies of the Order of the Board of Selectmen of the Town of Brookline Massachusetts, duly adopted
on August 6, 2019, and recorded with the records of location Orders of said Town, Book 2019 , Page ,

and of the certificate of notice of hearing thereon required by Section 22 of Chapter 166 of the General Laws (Ter. Ed.), and any additions thereto or
amendments thereof, as the same appear of record.

Attest:

Clerk of the Town of Brookline, Massachusetts
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18.A.
ORDER FOR LOCATION FOR CONDUITS AND MANHOLES

Town of Brookline, Massachusetts, August 9, 2019

WHEREAS, NStar Electric Company d/b/a Eversource Energy has petitioned for permission to construct a line for the transmission of
electricity for lighting, heating or power under the public way or ways of the Town hereinafter specified, and notice has been given and a hearing held on
said petition as provided by law.

It is ORDERED that NStar Electric Company d/b/a Eversource Energy be and hereby is granted permission to construct, and a location for,
such a line of conduits and manholes with the necessary wires and cables therein under the following public way or ways of said Town:

Babcock Street — conduit southerly from MH9881 near the intersection with the odd numbered side of Freeman Street a distance of
about 110 feet thence turning and running westerly a distance of about 19 feet to 134 Babcock Street

W.O.# 2324329
Substantially as shown on a plan made by A. DeBenedictis dated May 22, 2019, on file with said petition.
All construction work under this Order shall be in accordance with the following conditions:

1. The conduits and manholes shall be of such material and construction and all work done in such manner as to be satisfactory to the Board of
Selectmen or to such officers as it may appoint to the supervision of the work, and a plan showing the location of conduits constructed shall be
filed with the Town when the work is completed.

2. In every underground main line conduit constructed by said Company hereunder, said Company shall install one separate conduit for the
exclusive use of the Town in accordance with technical specifications for such separate conduit developed by the Town. Said Company shall
maintain said separate Town conduit free of charge.

3. Said Company shall indemnify and save the Town harmless against all damages, costs and expense whatsoever to which the Town may be
subjected in consequence of the.acts or neglect of said Company, its agents or servants, or in any manner arising from the rights and privileges
granted it by the Town.

4. In addition, said Company shall, before a public way is disturbed for the laying of its wire or conduits, execute its bond in a penal sum of Five
Thousand Dollars ($5,000) (reference being made to the bond already on file with said Town) conditioned for the faithful performance of its
duties under this permit.

5. Said Company shall comply with the requirements of existing by-laws, as well as regulations of the Town and requirements of by-laws and
regulations of the Town as may hereafter be adopted by the Town governing the construction, installation, maintenance and use of conduits and
wires, so far as the same are not inconsistent with the laws of the Commonwealth.

6. The grant-of-location hereunder is for the sole use and occupation of said Company hereunder. No other company or entity may utilize said
grant-of-location at any time. Any other company or entity must apply to the Board of Selectmen, in writing, for a grant-of-location, pursuant to
Town regulations and by-laws.

1

2 Select Board

3 Members of the

4 Town of Brookline
5

CERTIFICATE
We hereby certify that the foregoing Order was adopted after due notice and a public hearing as prescribed by Section 22 of Chapter 166 of the
General Laws (Ter. Ed.), and any additions thereto or amendments thereof, to wit: - after written notice of the time and place of the hearing mailed at
least seven days prior to the date of the hearing by the Selectmen to all owners of real estate abutting upon that part of the way or ways upon, along or
across which the line is to be constructed under said Order, as determined by the last preceding assessment for taxation, and a public hearing held on
August 6, 2019, at the Town Hall in said Town.

1
2 Select Board
3 Members of the
4 Town of Brookline
5
CERTIFICATE
| hereby certify that the foregoing are true copies of the Order of the Board of Selectmen of the Town of Brookline Massachusetts, duly adopted
on August 6, 2019, and recorded with the records of location Orders of said Town, Book 2019 , Page

and of the certificate of notice of hearing thereon required by Section 22 of Chapter 166 of the General Laws (Ter. Ed.), and any additions thereto or
amendments thereof, as the same appear of record.

Attest:

Clerk of the Town of Brookline, Massachusetts
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18.A.

TOWNOFBROOKLINE

Massachusetts

DEPARTMENT OF PuUBLIC WORKS
July 25, 2019

Andrew M. Pappastergion

Commissioner

Dear Property Owner:

Attached you will find a notice of a public hearing to be held on the petition of NStar Electric
d/b/a Eversource Energy to install underground conduit in Babcock Street near your property.

Eversource has requested this location to provide a new underground electric service. New
conduit in Babcock Street is proposed to run southerly from MH9881 near the intersection with
the odd numbered side of Freeman Street a distance of about 110 feet thence turning and running
westerly a distance of about 19 feet to 134 Babcock Street.

If you have no objection to the granting of this location, it is not necessary for you to attend the
hearing.

If you have any questions regarding this hearing, you may contact Karen Hersey in the
Engineering/Transportation Division at 617-730-2139.

Sincerely,
o .
drewM Pappiastergi
Commissioner of Publi¢ Works
Enclosure

333 Washington Street ¢ Brookline, Massachusetts 02445-6863
‘Telephone: (617) 730-2156 Facsimile: (617)730-2258
www.brooklinema.gov
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18.A.

TOWN OF BROOKLINE

PUBLIC HEARING

In conformity with the requirements of Section 22 of Chapter 166 of the General Laws
(Ter. Ed.) you are hereby notified that a public hearing will be held in the Selectmen's
Hearing Room, 333 Washington Street, Sixth Floor, Brookline, on August 6, 2019 at
approximately 7:30 PM upon the petition of NStar Electric Company d/b/a
Eversource Energy for permission to construct, and a location for, such a line of
conduits and manholes with the necessary cables therein under the following public
way:

Babcock Street — conduit southerly from MH9881 near the intersection with
the odd numbered side of Freeman Street a distance of about 110 feet
thence turning and running westerly a distance of about 19 feet to 134
Babcock Street

SELECT BOARD

By: Melvin A. Kleckner
Town Administrator

NStar Electric Company d/b/a 1165 Massachusetts Avenue - MA12
Eversource Energy Dorchester, MA 02125
Attn: Kelly Ann Correia

Department of Public Works: Building Department:
Engineering Division Inspector of Wires
Highway Division
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18.A.

Town of Brookline

Pl LAC A=

Property ID
Address
Owner

049 0600
134 BABCOCK ST
BABCOCK PLACE
LLC,

Disclaimer: The information shown on this map is from the
Brookline Geographic Information System (GIS) Database.
The Town of Brookline makes no claims, no representations,
and no warranties, express or implied, concerning the
validity (express or implied), the reliability, or the accuracy
of the GIS data and GIS data products furnished by

the Town, including the implied validity of any uses

of such data.

This application is intended for reference only. For certified
parcel information please contact the Town of Brookline
Assessors Office.
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Certified By

118 BABCOCK STREET LLC,

C/O PARK PROP MGMT GROUP LLC,
1963 COMMONWEALTH AVE #1
BRIGHTON, MA 02135

237 FREEMAN LLC,

C/O KINROSS REAL ESTATE,
1450 COMMONWEALTH AVE #A
BOSTON, MA 02135

AUFSEESER, ADAM
147 BABCOCK ST #7
BROOKLINE, MA 02446

BABCOCK GREENS CONDOMINIUM,

C/O GIL BREIMAN,
125 BABCOCK ST #125
BROOKLINE, MA 02446

BABCOCK PLACE LLC,
10 TREMONT ST 5TH FL
BOSTON, MA 02108

BABCOCK PLACE LLC,
10 TREMONT STREET 5TH FL
BOSTON, MA 02108

BADER, PAUL S
BROWN, ELIZABETH M
145 BABCOCK ST #5
BROOKLINE, MA 02446

BREIMAN, GIL
DREWIACKI, HILLA

125 BABCOCK ST #125
BROOKLINE, MA 02446

CHANG, ANDY E & LANYIN
6 HAMILTON RD #1
BROOKLINE, MA 02446

ISLA, DAMIAN
FARAGO, JULIA

123 BABCOCK ST
BROOKLINE, MA 02446

18 A.

KORZENDORFER, KATE S
145 BABCOCK ST #6
BROOKLINE, MA 02446

LEVI-MINZI, SIMONETTA
123 BABCOCK ST
BROOKLINE, MA 02446

MAYFLOWER COURT CONDOMINIUM,

C/O KATE KORZENDORFER,
145 BABCOCK ST #6
BROOKLINE, MA 02446

MICHAELSON, SETH B & ROBERT I
145 BABCOCK ST #4
BROOKLINE, MA 02446

PETROVA, PETIA G
IVANOV, GUEORGUI D
145 BABCOCK ST # 3
BROOKLINE, MA 02446

TOWN OF BROOKLINE,
C/O FREEMAN SQUARE,
333 WASHINGTON ST
BROOKLINE, MA 02445

VEPRINSKY, ALEXANDR
145 BABCOCK ST #2
BROOKLINE, MA 02446

YEE, EDWARD JAMES & KIMIKO S
140 BABCOCK ST
BROOKLINE, MA 02446

YUAN, ZUO

LI, HONGWU

148 BABCOCK ST
BROOKLINE, MA 02446

July 25, 2019

Page: 417



18.A.

TOWN OF BROOKLINE

PUBLIC HEARING

In conformity with the requirements of Section 22 of Chapter 166 of the General Laws
(Ter. Ed.) you are hereby notified that a public hearing will be held in the Selectmen's
Hearing Room, 333 Washington Street, Sixth Floor, Brookline, on August 6, 2019 at
approximately 7:30 PM upon the petition of NStar Electric Company d/b/a
Eversource Energy for permission to construct, and a location for, such a line of
conduits and manholes with the necessary cables therein under the following public
way:

Babcock Street — conduit southerly from MH9881 near the intersection with
the odd numbered side of Freeman Street a distance of about 110 feet
thence turning and running westerly a distance of about 19 feet to 134
Babcock Street

SELECT BOARD

By: Melvin A. Kleckner
Town Administrator

NStar Electric Company d/b/a 1165 Massachusetts Avenue - MA12
Eversource Energy Dorchester, MA 02125
Attn: Kelly Ann Correia

Department of Public Works: Building Department:
Engineering Division Inspector of Wires
Highway Division
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19.A.

HOST COMMUNITY AGREEMENT

This Agreement (the “Agreement”) is entered into this ”/;‘ [ 3€day of October, 2018, by and
between the Town of Brookline, acting by and through its Town Administrator, with a principal
address of 333 Washington St., Brookline, MA 02445 (the "Town"), and Sanctuary Medicinals
Inc. (“Sanctuary”), with a principal office address of 234 Taylor St., Littleton, MA 01460 (the
“Company” and, together with the Town, the “Parties”).

WHEREAS, in November 2016, Massachusetts voters approved Question 4 to the 2016 ballot,
resulting in the enactment of G.L. ¢. 94G and Chapter 55 of the Acts of 2017 permitting the sale
of recreational marijuana and transferring the State licensing the sale of medical and recreational

marijuana and medical and recreational marijuana products from the DPH to the Massachusetts
Cannabis Control Commission (“CCC”); and

WHEREAS, in light of the approval of Question 4 to the 2016 State ballot and the enactment of
G.L. c. 94G, and Chapter 55 of the Acts of 2017, the Company intends to acquire a
Massachusetts Cannabis Control Commission (“CCC”) Marijuana Retailer License to permit the
retail sales of non-medical marijuana and non-medical marijuana products (“Retail Sales”) at the
premises located at 1351 Beacon St., Brookline, MA 02446 (the “Premises”) pursuant to and in

accordance with such laws and with the regulations issued by the CCC and the Town (the
“Establishment”); and

WHEREAS, the Company intends to make certain payments to the Town to address direct or
secondary impacts of the Company’s operations within the Town pursuant to applicable
Massachusetts law and CCC regulations in the event that it receives a CCC Marijuana Retailer
license and any other required State and local permits and approvals; and

WHEREAS, the Parties intend by this Agreement {o satisfy the provisions of State law
pertaining to host community agreements between host communities and marijuana
establishments, including, but not limited to, 935 CMR 500 and G.L. ¢.94G, § 3(d); and

WHEREAS, the Company requests that the Town enter into a host community agreement with it
prior;

NOW THEREFORE, in consideration of the provisions of this Agreement and other good and
valuable consideration, the receipt of which is hereby expressly acknowledged, the Company and
the Town hereby agree as follows:

1. Community Impact.

The Parties anticipate that, as a result of the Company’s operation of the Establishment at the
Premises, the Town will incur additional expenses and impacts upon its road system, law
enforcement, inspectional services, permitting services, administrative services, educational
services and public health services, in addition to potential additional unforeseen impacts upon
the Town. To mitigate the financial impact upon the Town and use of Town resources, the
Company agrees to annually pay a community impact fee to the Town, in the amounts and under
the terms provided herein (the “Annual Payments™).

2. Annual Payments.
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19.A.

The Company agrees to provide the following Annual Payment for each year this Agreement is
in effect.

a. The Company shall make Annual Payments in an amount equal to three percent (3%) of
the Company’s gross revenue from the Establishment’s operations. In 2019, after the
Effective Date (as defined below), the Annual Payment shall be prorated from the day
after the Effective Date and be made in two payments. The first payment shall be made in
the amount of $100,000 (“Initial Payment”) within five (5) business days after the
commencement of operations at the Premises. The second payment (“Second Payment”)
shall be equal to the balance of the three percent (3%) of gross revenue, as prorated from
the day after the Effective Date, less the Initial Payment. The Second Payment shall be
due within sixty (60) days after the end of the 2019 calendar year.

b. In each of the calendar years 2020, 2021, 2022 and 2023: three percent (3%) of the
Company’s gross revenue from the Establishment’s operations shall be made in two (2)
six (6) month segments; the first, covering the first six (6) months of the respective
calendar year, shall be paid sixty (60) days after the end of such six-month period, and
the balance, covering the second six (6) months of the respective calendar year, shall be
paid within sixty (60) days after the end of the respective calendar year.

c. Withregard to any year of operation for the Establishment which is not a full calendar
year, the applicable Annual Payments shall be pro-rated accordingly,

3. Payments.

The Company shall make the Annual Payments set forth in Section 2 above to the Town of
Brookline. The Treasurer of the Town shall receive and hold the Annual Payments in conformity
with applicable law, for the purposes of addressing the potential public health, safety, and other
effects or impacts of the Establishment on the Town and on municipal programs, services,
personnel, and facilities. While the purpose of the Annual Payments is to assist the Town in
addressing any public health, safety, and other effects or impacts the Establishment may have on
the Town and on municipal programs, services, personnel, and facilities, the Town may expend
the Annual Payments at its sole and absolute discretion. Notwithstanding the Annual Payments,
nothing shall prevent the Company from making additional donations from time to time to
causes that will support the Town, including but not limited to local drug abuse
prevention/treatment/education programs.

4. Stipulations Pertaining to the Establishment’s Operations.

a. The Company’s operations in connection with the Establishment shall comply with all
applicable State and local laws, regulations, by-laws, codes, conditions and agreements
with the Town, including, but not limited to, G.L. c. 94G, , 935 CMR 500, the Town of
Brookline’s General By-Laws, the Town of Brookline’s Zoning By-Laws, all applicable
Town building, fire prevention, police, and health codes, regulations and standards, and
any conditions imposed on licenses and permits held by the Company in connection with
the Establishment (including, but not limited to, the Town’s Zoning Board of Appeals
special permit and any Select Board license).

b. The Company’s operations at the Establishment shall be limited to those permitted by a
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19.A.

CCC Marijuana Retailer license pertaining to the Establishment and to the Premises.
There shall be no consumption, production or manufacture of any marijuana products at
the Establishment. Production and manufacture does not pertain to repackaging of
marijuana products produced or manufactured off-site.

¢. The Company shall maintain all permits and licenses required by State and local laws in
connection with the Establishment, including, but not limited to, a valid, current license
in good standing from the CCC. Any voiding of the CCC’s license by operation of law
(including due to cessation of operations, failure to become operational within the
permitted time, or relocation without CCC approval), and any revocation or suspension of
the Marijuana Retailer license applicable to the Establishment, shall result in an
automatic suspension of any applicable special permit and Select Board license pending
further determination by the Zoning Board of Appeals and/or Select Board, as applicable,
made in conformity with law.

d. A Manager or Alternate Manager must be on the Premises during the Establishment’s
hours of operation. In the event of an emergency, the Manager or Alternate Manager on
site who needs to leave the Premises shall designate an Alternate Manager to act as the
temporary manager on duty. A written record shall be kept which identifies the Manager
or Alternate Manager on duty for each shift. The Manager or Alternate Manager on duty

shall have total responsibility for the proper operation of the Establishment’s Premises
and operations.

The Company must obtain Select Board approval for the Manager-and Alternate
Manager(s) and for any change in Manager and Alternate Manager(s), which may entail
the Select Board’s review of a person’s suitability for such position. In the event that the
Select Board or designee undertakes a criminal background check in connection with
such suitability determination, the Company shall provide to each person for whom it
seeks Select Board approval a CORI Acknowledgment Form and a hard or electronic
copy of the Town’s “CORI Policy: Licensing”, and provide to that the person an
opportunity to review such materials prior to the person’s execution of the CORI
Acknowledgement Form and the Establishment’s submittal of the executed CORI
Acknowledgement Form to the Town.

e. In the event the Company wishes to close the Establishment or cease its operations at the
Premises under its CCC license and/or Select Board license for any period of time,
excluding recognized state or federal holidays, whether on a temporary or permanent
basis, it must provide thirty (30) days advance notice in writing to the Select Board of its
intent to close or cease operations, stating the reason(s) therefor and any plans to reopen,
including the date of reopening. The Company shall be responsible for the Annual
Payments in Section 2 and donation in Section 6 unless the cessation of operations is
noticed to the Select Board as a permanent cessation, in which case the Company shall be

responsible for a prorated portion of such Payments and donation through the datc of the
cessation of operations.

f. The Establishment’s hours of operation must be approved by the Select Board. The
Establishment shall not change its hours of operation without Select Board approval.

g. Deliveries of marijuana and marijuana products shall not originate from the Premises
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unless explicitly required by State law.

The Company shall have a police officer on-site to direct traffic in and out of the
Premises. With a minimum of two (2) weeks advance written notice to the Town
Administrator, the Company may apply for a waiver of this requirement from the Chief
of Police or designee, who may waive this requirement following review of any Traffic
Demand Management Plan and/or actual traffic operations at the site.

The Company shall have a attendant on the Premises during the Establishment’s hours of

operation to assist visitors with parking vehicles and with ingress onto and egress from
the Premises.

The Company shall not supply marijuana or marijuana products free of charge or as
otherwise prohibited by 935 CMR 500.105. Prohibited endeavors shall include, but are
not limited to, product “giveaways”, gifts, coupons, free or donated marijuana or the
distribution of marijuana or marijuana products as an incentive, prize or bonus in a game,
contest or tournament involving skill or chance.

The Establishment’s operations shall comply with any Transportation Demand
Management Plan required by the Zoning Board of Appeals or the Select Board which
may include, but is not limited to, as they shall determine in their sole discretion:

1.) -the commitment to find off-site private parking for any employees driving to this site;
ii.) sheltered bicycle parking;

iii.)a specific minimum percentage of MBTA subsidy for employees, and performance
monitoring and submission of records of any required remedial actions, with traffic
studies to be conducted approximately 3 months and 15 months after commencement
of operations under the CCC’s initial Marijuana Retailer license or the initial Select
Board license (the latter, if applicable), whichever is the later issued.

iv.)a provision stating that if performance goals are not met, additional mitigation
measures shall be implemented subject to the review and approval of the Director of
Transportation and Engineering and the Assistant Director of Regulatory Planning,

The definition of the term “peak periods” referenced in the Transportation Demand
Management Plan is subject to approval by the Commissioner of Public Works or
designee.

The Company shall consent to unannounced, unscheduled, periodic inspections of the
Premises and vehicles within the Town by the Select Board and/or agents of the Select
Board from the Building, Health, Police and Fire Departments (which, when conducted
by the Police Department, shall be by a sworn police officer holding the rank of Sergeant
or higher) on week-days during normal business hours to determine the Company’s
compliance with the requirements of applicable state and local laws, regulations, codes,
license and permit conditions, and this Agreement. In addition, routine inspections may
be made on week-days during regular Town business hours by authorized inspectional
departments to determine compliance with the foregoing. Inspections by the authorized
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inspectional departments may be made at other times to investigate complaints or
suspected non-compliance issues. Inspections may include all areas occupied, used or
controlled by the Establishment within the Town. Facilities requiring re-inspection are
subject to applicable re-inspection fees. Inspections shall be conducted in conformity
with applicable state and local law. The above notwithstanding, all inspections by the
Town shall be in compliance with 935 CMR 500.110(4)(e).

. The Company shall cooperate and comply with requests for information made by the
Select Board and its agents from the Planning, Building, Health, Police, Fire and Public
Works Departments.

Within fourteen (14) days of submission to the CCC, the Company shall provide to the
Select Board a copy of its application to the CCC for an original or renewed CCC license
with personal information such as birth dates, social security numbers (including last 4
digits), financial/bank account numbers, driver’s license numbers, criminal offender
record information (CORI), and personal addresses, telephone numbers and email
addresses redacted. The Company further agrees to provide the Select Board with a copy
of any application for a CCC license pertaining to the Establishment upon the Town’s
request prior to the Effective Date containing such redactions. Copies of such
applications may be disclosed in accordance with the provisions of the Public Records
law. The Company may identify information within such documents that has not been
redacted that it believes is non-public record information, for the Town’s consideration.

b

. Marijuana and marijuana products, including edible marijuana products, are subject to
random inspection and testing by the Town, and/or verification by the Town that
inspection and/or testing has occurred.

Within fourteen (14) days of its receipt of notice of it, the Company must inform the
Town Administrator of any action by the State in the nature of any of the following
relative to any Establishment Agent, or any supervisor of an Establishment Agent: an
Establishment Agent registration is revoked; a renewal application for an Establishment
Agent registration is denied; or, an Establishment Agent is subject to any pending
administrative process or legal action.

The Company shall promptly provide prior written notice to the Town Administrator of
its intent to cease accepting a form of electronic payment (e.g., credit or debit card).

The Company shall provide the Town Administrator, Chief of Police, Fire Chief, Health
Director, Planning Director, and Building Commissioner with an up-to-date list of the
names, 24-hour telephone numbers and email addresses of all Executive Team Members
(defined below), Managers, Alternate Managers, and key holders of the Premises to
whom the Town may communicate if necessary during business hours and afier business
hours. Executive Team Members shall be defined as the individuals who are responsible
for the day-to-day operations of the Establishment, including the chief executive officer
(CEOQ) or executive director (ED), chief operations officer (COO) or director of
operations, chief financial officer (CFO) or director of finance, director of human
resources, chief medical officer and any other individuals involved in the oversight and
business management of the Establishment’s operations.
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s. Executive Team Members, Managers and Alternate Managers shall respond within
twenty-four (24) hours of contact by a Town staff member. The Company agrees to

appear before the Select Board and/or to communicate with Town staff if requested to do
So.

t. The Company shall maintain on the Premises in a readily-accessible location one or more
binders containing (a) all operating policies and procedures required by 935 CMR 500,
(b) an up-to-date list of all products sold by the Company through the Establishment’s
operations, including the strains and forms in which marijuana and marijuana products
are sold, along with prices charged, (c) the Company’s entire application for an original
CCC Marijuana Retailer license in connection with the Establishment and any application
for a Town Select Board license, in addition to renewal applications for such licenses; (d)
a Town Health Department-approved pest control and a rubbish and litter plan, (e) a copy
of the Registration Cards for the Establishment’s Agents staffing, or supervising staff, of
the Establishment, and (f) proof of a general liability insurance policy or escrow account
as required by 935 CMR 500. Upon the request of the Select Board or its agent, the
licensee shall make the binder(s) available for inspection.

If any of the foregoing Stipulations Pertaining to Operations (“Stipulations®) conflict with a
State or local law or regulation, or with a condition imposed by a CCC Marijuana Retailer
license, a Town Select Board license, or a Town Zoning Board of Appeals special permit, the
State or local law or regulation or license or permit condition shall control.

5. Other Payments.

The Company anticipates that it will make purchases of water, and sewer from local government
agencies. Company will pay any and all fees associated with the local permitting of the
Establishment. If the Town receives other payments from the Company (other than additional
voluntary payments made by the Company), or from the Department of Revenue or any other
source, the funds which have been collected by assessment against the Company, including but
not limited to sales taxes imposed by an act of the legislature of the Commonwealth of
Massachusetts, the amounts due from the Company to the Town under the terms of this
Agreement shall not be reduced by the amount of such other payments.

6. Annual Filing.

The Company shall promptly notify the Town when the Company commences operations at the
Establishment. The Company shall submit to the Town on or before J anuary 15 of each year
annual financial statements that have been prepared by a Certified Public Accountant in
accordance with generally-accepted accounting principles (GAAP), which shall include
certification of itemized gross sales for the previous calendar year and all other information
required to ascertain compliance with the terms of this Agreement. The statements shall specify
impact fee to the Town as calculated under Section 2 above. Upon request, the Company shall
provide the Town with the same access to its financial records (to be treated as confidential, to
the extent allowed by law) as is required by the Commonwealth in order for the Company to
obtain and maintain required State licenses and permits for the Establishment’s operations from
the CCC. If the company is not able to do so by January 15, it shall do so by February 15 but in
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addition it shall submit by January 15 a statement certified by an authorized representative of the
Establishment documenting, in reasonable detail, the Establishment’s gross sales for the previous
calendar year.

The Company shall maintain its books, financial records and any other data related to its finances
and operations in accordance with standard accounting practices and any applicable regulations
and guidelines promulgated by the Commonwealth of Massachusetts. All records shall be
retained for a period of at least seven (7) years.

7. Local Taxes.

At all times during the Term of this Agreement, property, both real and personal, owned or
operated by the Company shall be treated as taxable, and all applicable real estate and personal
property taxes for that property shall be paid either directly by the Company or by its landlord,
and neither the Company nor its landlord shall object or otherwise challenge the taxability of
such property and shall not seek a non-profit exemption from paying such taxes.
Notwithstanding the foregoing, (i) if real or personal property owned, leased or operated by the
Company is determined to be non-taxable or partially non-taxable, or (ii) if the value of such
property is abated with the effect of reducing or eliminating the tax which would otherwise be
paid if assessed at fair cash value as defined in G.L. c. 59, §38, or (iii) if the Company is
determined to be entitled or subject to exemption with the effect of reducing or eliminating the
tax which would otherwise be due if not so exempted, then the Company shall pay to the Town
an amount which when added to the taxes, if any, paid on such property, shall be equal to the
taxes which would have been payable on such property at fair cash value and at the otherwise
applicable tax rate, if there had been no abatement or exemption; this payment shall be in
addition to the payment made by the Company under Section 2 of this Agreement. Nothing in
this section shall in anyway limit or prevent the Company from challenging the valuation of its
property before the Board of Assessors or at the Appellate Tax Board.

All taxes and charges owed to the Town must be paid on a current basis. The Town may place a
lien on the property of any person who has an outstanding balance due the Town from any fee,
charge or tax, which balance is at least six (6) months past due.

8. Community Support and Additional Obligations.

To the extent permitted by law, the Company will make commercially reasonable efforts in a
legal and non-discriminatory manner to recruit local businesses, suppliers, contractors, builders,

vendors and employees in connection with the Establishment’s construction, maintenance and
operations.

9. Support.

The Town agrees to execute a certification of compliance with applicable local bylaws relating to
the Company's application fora CCC Marijuana Retailer license, where such compliance has
been properly demonstrated, but makes no representation or promise that it will act on any other
license or permit request, including, but not limited to any Special Permit or other zoning
application or a Select Board license application submitted by the Company, in any particular
way other than by the Town's normal and regular course of conduct, subject o applicable
statutes, regulations, rules, guidelines and procedures.
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This Agreement does not affect, limit, or control the authority of Town boards, commissions, and
departments to carry out their respective powers and duties to decide upon and to issue, or deny,
applicable permits, licenses and other approvals under applicable law, or to enforce applicable
law. The Town, by entering into this Agreement, is not thereby required or obligated to issue
such permits, licenses and approvals as may be necessary for the Establishment to operate in the
Town, or to refrain from enforcement action against the Company and/or the Establishment for
violation of the terms of said permits, licenses and approvals or applicable law.

10. Term and Termination.

-With the exception of Paragraph 4(n) (which takes effect upon execution of this Agreement), this
Agreement shall take effect on the date the Establishment commences operations (the “Effective
Date”) and continue in effect for a period of five (5) years from the day after the Effective Date
or until the permanent cessation of operations at the Establishment, whichever is earlier. The
Establishment shall provide notice to the Town Administrator of the date of the Establishment’s
commencement of operations a minimum of fourteen (14) days prior to such date and in addition
within seven (7) days after such date. At the conclusion of the term of this Agreement, the
Parties shall renegotiate a new Host Community A greement in accordance with the current
prevailing regulations and laws as such regulations and laws may be amended or replaced. In the
event the Company no longer does business in the Town or in any way loses or has its license
revoked by the Commonwealth, this Agreement shall become null and void; however, the

Company will be responsible for the prorated portion of the Annual Payment due as under
Section 2 above.

11. Governing Law.

This Agreement shall be governed in accordance with the laws of the Commonwealth of

Massachusetts and venue for any dispute hereunder shall be exclusively in the courts of Norfolk
County.

12. Amendments/Waiver.

Amendments, or waivers of any term, condition, covenant, duty or obligation contained in this
Agreement may be made only by written amendment executed by duly authorized
representatives of the Company and the Town, prior to the effective date of the amendment.

13. Severability.

If any term or condition of the Agreement or any application thereof shall to any extent be held
invalid, illegal or unenforceable, the validity, legality, and enforceability of the remaining terms
and conditions of this Agreement shall not be deemed affected thereby unless one or both Parties
would be substantially or materially prejudiced.

14, Covenant Not to Sue/Indemnification

The Company agrees it will not challenge, in any jurisdiction, the enforceability of any provision
included in this Agreement; and to the extent the enforceability and/or validity of this Agreement
is challenged by the Company in any agency or court of competent jurisdiction, the Company
shall indemnify, defend and hold the Town harmless and shall pay for all reasonable fees and
costs, including attorneys’ fees and costs at a rate customary for private municipal counsel work,
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incurred by the Town as the result.

The Company acknowledges that its operations pursuant to State licenses to sell non-medical
marijuana and non-medical marijuana products is as permitted under the laws and regulations of
the Commonwealth of Massachusetts and that such aclivities are currently illegal under laws and
regulations of the United States of America. The Company acknowledges that it may be subject
to claims and actions by governmental entities and private individuals or entities related to the
current inconsistency of its operations with federal law or otherwise. The Company agrees that
the Town shall not have any obligation to the Company or liability arising out of any
enforcement action by governmental authorities or lawsuit by any private individuals or entity
related to the Company’s operations in connection with the Establishment. The Company shall
indemnify, defend and hold the Town harmless with respect to any governmental enforcement
actions, or any private claims or actions, related to the Establishment’s operations and shall pay

for all reasonable fees and costs, including reasonable attorneys’ fees and costs, resulting to the
Town therefrom.

The Company shall include the Town as an additional insured on any insurance it carries for the
Premises and the Establishment, said insurance to have commercially reasonable and appropriate
terms and conditions. A copy of said insurance certificate shall be provided to Town Counsel
and shall be with insurers authorized and licensed to do business in Massachusetts.

The Company shall indemnify, defend and hold the Town harmless and shall pay for all
reasonable fees and costs, including reasonable attorneys’ fees and costs, incurred by the Town
in enforcing this' Agreement.

15. Successors/Assigns.

This Agreement is binding upon the Parties hereto, their successors, assigns and legal
representatives. The Company shall not assign, sublet, or otherwise transfer its rights nor
delegate its obligations under this Agreement, in whole or in part, without the prior written
consent from the Town, and shall not assign any of the monies payable under this Agreement,
except by and with the written consent of the Town and shall not assign or obligate any of the
monies payable under this Agreement, except by and with the written consent of the Town. Such
arequest made by the Company shall be subject to the written consent of the Town, but shall not
be unreasonably withheld or denied.

16. Headings.

The article, section, and paragraph headings in this Agreement are for convenience of reference
only, and shall in no way affect, modify, define or be used in interpreting the text of this
Agreement,

17. Counterparts.

This Agrcement may be signed in any number of counterparts all of which taken together, each
of which is an original, and all of which shall constitute one and the same instrument, and any
party hereto may execute this Agreement by signing one or more counterparts.

18. Signatures.
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Facsimile signatures affixed to this Agreement shall have the same weight and authority as an
original signature.

19. Entire Agreement.

This Agreement constitutes the entire integrated agreement between the Parties with respect to
the matters described. This Agreement supersedes all prior agreements, negotiations and
representations, either written or oral, and it shall not be modified or amended except by a
written document executed by the Parties hereto.

20. Notices.

Except as otherwise provided herein, any notices, consents, demands, request, approvals or other
communications required or permitted under this Agreement shall be in writing and delivered by
hand or mailed postage prepaid, return receipt requested, by registered or certified mail or by
other reputable delivery service, and will be effective upon receipt for hand or said delivery and
three days after mailing, to the other Party at the following addresses:

To the Town; Town Administrator, Town of Brookline
333 Washington St., 6th Floor
Brookline, MA 02445

To Company: Sanctuary Medicinals, Inc.
‘ 234 Taylor St.
Littleton, MA 01460

21. Retention of Regulatory Authority.

By entering into this Agreement, the Town does not waive any enforcement rights or regulatory
authority it currently holds over any business in Town.

22. Third-Parties.

Nothing contained in this Agreement shall create a contractual relationship with or a cause of
action in favor of a third party against either Town or the Company.

In witness whereof, the Parties have hereafter set faith their hand as of the date first above

written.
TOWN OF BROOKLINE, SANCTUARY MEDICINALS, INC.
<« =, A
Al "i,c.m,.
/ZZ%’?; 'y, - // /é/(
,, /i;ﬁl\’/ielvin A. Kleckner Jasor/A. Sidman
ﬂ// - Town Administrator CE
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OFFICE OF THE TOWN ADMINISTRATOR

MEMO TO: Select Board
FROM: Mel Kleckner, Town Administrator
SUBJECT: Application for a Marijuana License by Sanctuary Medicinals LLC at 1351

Beacon Street

DATE: August 1, 2019

A public hearing has been scheduled on Tuesday evening to hear and consider the application of
Sanctuary Medicinals LLC to operate as a marijuana retail establishment at 1351 Beacon Street.
This is the second of four eligible marijuana retail licenses in Brookline (using a quota based on
the current number of licensed package stores), the first being NETA in Brookline Village.
Sanctuary Medicinals has already negotiated a Host Community Agreement (HCA) with the
Town, which is a requirement for a company to initiate the state’s re gulatory process.

Sanctuary Medicinals LLC is a New Hampshire based company whose president and CEO is Jason
Sidman. Sanctuary already operates a licensed medical and adult use retail establishment in
Gardner, Massachusetts. Their proposed location at 1351 Beacon Street is the site of the former
Pier 1 Imports store. The original premises exceeded the space limitations for a retail marijuana
establishment set by Brookline’s zoning by-law. As a result the space has been subdivided and an
independent art gallery will now be located at street level adjacent to the retail store.

In Brookline, the regulatory process commences with the requirement of the applicant to secure a
special permit from the Zoning Board of Appeals (ZBA). This process resulted in a permit issued
by the ZBA on June 24, 2019. The ZBA permit (see attached) is very comprehensive, including
26 separate conditions covering all aspects of the operation. The ZBA process includes extensive
input and recommendations of all relevant departments, including Planning, Police and Health.
The ZBA’s permit will be incorporated by reference in the recommended license to be issued by
the Select Board. As was the case with the NETA license, the Select Board should require that,
prior to opening the facility, a detailed “Opening Plan” acceptable to the Chief of Police be
approved by the Board. In addition to the local licensing process, Sanctuary must receive a license
from the state’s Cannabis Control Commission (CCC). As you know, the state’s licensing process
is rigorous, and the Town relies heavily upon the extensive background and other required reviews
of the CCC when issuing our license.
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As was the case with the NETA license, the Town is concerned with how the operation will impact
the safety and quality of life in the surrounding area. Of particular concern is the queuing of
customers along the public sidewalk and congestion from automobiles travelin g to the
establishment that has been experienced in other locations due to strong consumer demand.
Sanctuary proposes a multi-pronged approach at addressing customer demand including; a
contracted police detail, an on-line pre-ordering system, and use of appointments. Unlike NETA,
Sanctuary does not own an off-street parking lot. However, they do control an alleyway adjacent
to their building leading to Webster Street. Sanctuary proposes that queuing for up to 95 persons
be accommodated along a portion of the sidewalk extending into the alleyway. In addition, the
queuing will be mitigated by creating a virtual queue, allowing customers who have checked in to
hold their place in line while visiting the art gallery or other local merchants.

Given the volume of materials associated with this application, we have selectively identified the
information included in your packet. Attached please find;

e HCA between the Town and Sanctuary Medicinals dated October 3 1,2018
Sanctuary’s application for a Marijuana License dated July 16, 2019

The ZBA Special Permit Decision filed on June 24, 2019

The Business Plan

A Draft License (to be finalized and submitted on Monday)

If there is any other information or documentation you need to consider this application, please let
me know.
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LAWSON & WEITZEN, LLP

ATTORNEYS AT LAW
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88 BLACK FALCON AVENUE, SUITE 345
BOSTON, MASSACHUSETTS 02210-2414

J. MARK DICKISON**
SCOTT P, LOPEZ
JEFFREY P, ALLEN
MARIA GALVAGMNA MESINGER
VALERIE L. PAWSON, LLC JONATHAN P. ASH
GEORGE F. HAILER, PC* LINDA A. OUELLETTE
GEORGE E. CHRISTODOULO. PC  JOSHUA M.D. SEGAL*
KENNETH B. GOULD GLENN P. FRANK*
DAVID A, RICH, LLC* LAUREN J. WEITZEN
PATRICIA L. FARNSWORTH JOHN R, BAUER

K. SCOTT GRIGGS*HH RYAN A. CIPORKIN
STEVEN M. BUCKLEY KENNETH B, SKELLY***
SONIA K. GUTERMAN, PH.D. KARA LEARY

DARLY G. DAVID RACHEL C. HODGMAN
IRVING SALLOWAY DOMNALD J. GENTILE*

EVAN T. LAWSON (1943-201 3)
RICHARD B. WEITZEN*
PAMELA B. BANKERT, PC*

IRA H. ZALEZNIK

VIA HAND DELIVERY

Chairman Bernard Green

Office of Select Board

Town of Brookline

333 Washington Street
Brookline, Massachusetts 02445

MICHAEL WILLIAMS
KRISTINA A, ENGBERG
PREET| TANKSALE ARUN
PETER A. GRUPP

RACHEL A, MORANDI*
KENNETH P. PROCACCINIH
BRENDAN P. SLEAN

LAURA S, SAWYER

AMANDA ABELMANN**
JOSHUA L. SPEICHER

July 16, 2019

BOSTON
TELEPHONE (617) 439-4990
TELECOFIER (617) 439-3987

EMAIL: POST@LAWSON-WEITZEN.COM
WWW. LAWSON-WEITZEN.COM

CAPE COD
LAWSON, WEITZEN & BANKERT, LLP
51X GRANITE STATE COURT
BREWSTER, MASSACHUSETTS 02631
TELEFPHONE (508) 255-3600

Re:  Select Board Marijuana Dispensary License Application for Sanctuary Medicinals,

Inc. at 1351 Beacon Street

Dear Chairman Green and Select Board Members,

I represent Sanctuary Medicinals, Inc. with respect to its application to the Town of Brookline
Select Board for a non-medical-marijuana dispensary license. Please find the following enclosed:

Complete Application for Marijuana License; and

Supporting materials required by “Instructions for Applicants to be Licensed as Marijuana

Dispensary” as follows:

Tab 1:  Plans of Facility
Tab 2:
Tab 3:

Subtab A:
Subtab B:

Vote of Corporation Form;
Articles of Organization [Showing Initial Charitable/Scientific/Non-

Profit Status];

*ALSO ADMITTED IN NY

**Al SO ADMITTED IN NH
***ONLY ADMITTED IN PA

+*ALSO ADMITTED IN DC

++ALSO ADMITTED IN RI
+++ALSO ADMITTED IN RI,CT, & NH

General Description of Operations and Litter Control

Vote of Corporation Form and corporate documents on record with Secretary of the
Commonwealth of Massachusetts as follows:
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LAWSON & WEITZEN, LLP

Tab 4:

Tab 5:

Tab 6:

Tab 7:

Tab 8:;

Tab 9:
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Subtab C:  Certificate of Good Standing and/or Tax Compliance;

Subtab D:  Statement of Entity Conversion [Conversion to Current For-Profit
Corporation];

Subtab E:  Statement of Change of Supplemental Information [Showing
Current Officers];

Renovation Form

Interview Forms and Letters of Character Reference

Subtab A:
Subtab B:
Subtab C:
Subtab D:

Interview Form and Letters for Jason Sidman
Interview Form and Letters for Michael Weilmoth
Interview Form and Letters for David Syrek
Interview Form and Letters for Joshua Weaver

Marijuana Establishment Application submitted to the Cannabis Control

Commission

Reports produced by Town Departments, Boards, and Commissions deemed
required during the Site Plan Review [Pre-Application Meeting Form already on

File with Select Board]

Subtab A:  Police Department Reports dated February 21, 2019 and May 1,
2019;

SubtabB: RESPONSE: Documents in Response to Police Department;

Subtab C:  Fire Department;

Subtab D:  Public Health and Human Services;

Subtab E:  RESPONSE: Documents in Response to Public Health and Human
Services

SubtabF:  DPW Engineering & Transportation Division dated January 24,
2019 and April 26, 2019;

Subtab G:  RESPONSE: Documents in Response to Engineering and
Transportation

Subtab H:  Planning Board Report

Subtab I: Building Department Notice of Completion

Subtab J:  Planning Board Notice of Completion

Decision of Town of Brookline Zoning Board of Appeals stamped showing that it
was recorded with the Norfolk County Registry of deeds at Book 36964 Page 84 on

July 15, 2019

One (1) check payable to the Town of Brookline in the amount of $450.00 for the
application fee and one (1) check payable to Brookline TAB in the amount of
$10.50 for the advertisement fee. -
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As we discussed, I am happy to provide additional copies of any of these documents. Please do
not hesitate to contact me at (617) 439-4990 with any questions you may have.
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OFFICE OF SELECT BOARD
333 WASHINGTON STREET
BROOKLINE, MA 02445
(617) 730-2200

INSTRUCTIONS FOR APPLICANTS TO BE LICENSED AS A
MARIJUANA DISPENSARY

Fill out and return the attached application with the following attachments to the Select Board’s Office, 333
Washington Street, Brookline, MA 02445 or email to tsouza@brooklinema.gov:

1)

2).

3)

4)

5)

6)

7)

8)

9)

A description, illustration, and/or detailed plan of the proposed licensed premises on 8 % x 11 paper (if

possible) drawn to scale as may be necessary describing the placement of waiting areas, tables, chairs,
stools, fixed seating, booths, service counters or bars, standing only areas, entertainment areas, dance
floors, kitchen facilities, bathrooms, hallways, rooms, railing partitions and other barriers, entrances
and exits, and interior doors, and describing the premises’ signage and any other exterior and interior
decorations or features. If there are no premises in existence at the time of the application, submit a
detailed description as described above describing the premises proposed to be constructed.

A general description of the operations, including a descriptian or plan for the control and/or
elimination of litter.

If applicant is a corporation, submit a copy of Articles of Organization and completed Vote of
Corporation Form (see attached forms).

Renovation Form (see attached forms).

interview Form and three (3) letters of character reference. All individuals listed on application must
supply this information (see attached forms).

A copy of the Marijuana Establishment Application submitted to the Cannabis Control Commission.

A copy of the Pre-Application Meeting Form and all reports produced by Town Departments, Boards,
and Commissions deemed required during the Site Plan Review for Marijuana Establishments.

Proof that the applicant has fulfilled the requirements for a special permit as described in Section 4.13,
Marijuana Establishments, in addition to the requirements set in Section 9 of the Zoning By-Law. Please

submit the decision by the Zoning Board of Appeals with evidence of filing with the Registry of Deeds.

Marijuana Application Fee of $450

1435

Page
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Decision Filed with Town Clerk
[time stamp]

Town of Brookline
Massachusetts

DOARD OF APPEALS

kR

Fown Hall, 1 Floor :J
VHE Washington Street |
Jesse Geller, Chalr Hrookline, MA 02:415-6809 G
Mark G. Zurofl (171702000 10 (617) 730-2043 o0
Patrick 1. Ward, Clerk !J §
= . " I
! TOWN OF BROOKLINE 3
ot 3 Y I
N BOARD OF APPEALS c .
b CASE NO. 2019-00[25 ] 4
= 1351 Beacon Street X
& IiE_’titioncr, Sanctuary Medicinals, Inc., applied to the Building Commissioner for a f;:‘ o
permit r(Tconduct retail sales of non-medical marijuana and non-medical marijuana ;\ :ri
products. The application was denied and an appeal was taken to this Board. -
The Board administratively determined that the properties affected were those
shown on a schedule certified by the Board of Assessors of the Town of Brookline and fi)fed
March 9, 2019 at 7:00 p.m., in the 6th Floor Selectmen’s Hearing Room, as the date, time
and place of a hearing for appeal. On that date, Attorney Amanda Abelmann appeared on
behalf of the Petitioner and requested a continuance to May 16, 2019, which request was
granted. Notice of the hearing was mailed to the Petitioner, to its attorney of record, to the
owners of the properties deemed by the Board to be affected as they appeared on the most o
recent local tax list, to the Planning Board, and to all others required by law. Notice of the
hearing was published on February 23, 2019 and March 2, 2019 ip the Brookline Tab, a
newspaper published in Brookline, A copy of said notice is as follows:
Notice of Hearing
Pursuant 1o M. | C. 40A, the Bourd of i ’
oML, C . rrd of Appeals will conduct g public hearing at Town I
333 Washington Streel, Brookline, on 4 proposal at: & own Hall,
1351 BEACON STREET, BRO )
= " “ 1 (), 7 ', i — i NN i" Y J h <
NON-MEDICA]L MARIJUANA l’(l:(l)rlq)lU, MA UZ'A‘H() C-(”‘\“)l‘JC : Rl l f\‘l'L DALES OF
CTS AT 1351 BEACON STREET IN A(N) G-
I
Scanned by CamScanner P
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1.75(CC) GENERAL BUSINESS, on May 9, 2019 at 7:00 pm in the 6" Floor Selectmen’s
Hearing Room (Petitioner/Owner: Jason A. Sidman) Precinct 10 '

The Board of Appeals will consider variances and/or special permits from the following sections
of the Zoning By-Law, and any additional zoning relief the Board deems necessary:

1. §4.07 - Table Of Use Regulations, Use 29A
2. §4.13 - Marijuana Establishments

Any additional relief the Board may find necessary.

Hearings may be continued by the Chair 1o a date/time certain, with no further notice to abutters
or in the TAB. Questions about hearing schedules may be directed to the Planning and
Comnmunity Development Department at 617-730-2130, or by checking the Town meeling
calendar at: www.brooklinema.gov.

The Town of Brookline does not discriminate in its programs or aclivities on the basis of
disability or handicap or any other characteristic protected under applicable federal, state or
local law. Individuals who are in need of auxiliary aids for effective communication in Town
programs or activities may make their needs known by contacting the Town's ADA Compliance
Officer. Assistive Listening Devices are available at the Public Safety Building for public use at
Town of Brookline meetings and events. Those who need effective communication services
should dial 711 and ask the operator to dial the Town's ADA Compliance Officer.

If you have any questions regarding the Assistive Listening Device, please confact Caitlin
Haynes at 617-730-2345 or at chaynes@brooklinema.gov.

Jesse Geller, Chair
_ _ Mark G. Zuroff
Publish: April 25,2019 and May 2, 2019 B

The public hearing was held on May 16, 2019.

Present at the hearing were Chair Mark G. Zuroff and Board Members Johanna
Schneider and Lark Palermo.

Attorney Jeffrey Allen, attorney for the Petitioner Sanctuary Medicinals, Inc., waived
a reading of the public hearing notice. Attorney Allen explained that the Petitioner is
seeking a special permit to operate an adult recreational use cannabis facility at 1351

Beacon Street, which is the former Pier 1 Imports location. Attorney Allen explained that

N
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Petitioner is the second organization seeking this special permit, the first being NETA,
which added recreational after previously operating a medical marijuana facility. Attorney
Allen introduced the representatives of the Petitioner, Sanctuary Medicinals, Inc., present
for the hearing as follows: Jason Sidman (CEQ); Josh Weaver (CFO); and Retired Chief
Michael Allen (Head of Security). Attorney Allen stated tlv1at Petitioner’s architect and
engineer were also present to answer questions.

Attorney Allen explained that the Petitioner was before the Board after the required
site plan review process whereby the Petitioner had worked with Senior Planner Maria
Morelli, Lieutenant Michael Raskin of the Brookline Police Department, the Health
Department, the Fire Department, Transportation Division, the Building Department, and
Preservation planners. The Building Commissioner and the Assistant Director submitted
letters confirming that the site plan review process was 201np1ete, a criterion for
application to the Zoning Board. Attorney Allen explained that the Petitioner worked
closely with the Police Department and other departments in an integrated manner
coqyd_.inated by_the P]énning Department to ensure that concerns pertaining to public
safety; transportation demand ménagement, and customer demand management, among
other issues were addressed to the satisfaction ofTéwn departments prior to the hearing.
Attorney Allen explained that the Petitioner has unanimous support of the Planning Board
at its May 2, 2019 meeting voted unanimously to recommend that the Zoning Board issue a
special permit to the Petitioner. Attorney noted that members of the Coolidge Corner
Merchants Association publicly acknowledged their support of the Petitioner, as have some

residents. Mr. Allen explained that the Petitioner is experienced in the industry with

multiple facilities including in Plymouth, New Hampshire; one expected to open in North

-
3
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Conway, New Hampshire; Garner, Massachusetts; and facilities several weeks from opening
in Danvers, Massachusetts and Woburn, Massachusetts. Attorney Allen stated that the
Petitioner also has a cultivation facility in Littleton, Massachusetts. Attorney Allen stated
that the proposed location is a perfect location for this business. He explained that
Coolidge Corner is the retail center of Brookline and this new retail use is a natural fitin
that location given that a clear majority of Brookline voters, voted in favor of recreational
marijuana. This location has public parking, public transportation, and it will be a positive
force for Coolidge Corner business activity.

Attorney Allen explained that the Petitioner has complied with all the relevant
zoning requirements, including the square footage limits for the dispensary. Attorney Allen
summarized the proposed 2-level floor plan of the location in detail. Attorney Allen
showed on the plans the art gallery that is proposed for the main level of the proposed
location. Attorney Allen explained that the dispensary within the proposed location is
shown in green on the plans. He explained that the landlord, Webster Trust, leases the
entire location to SM Beacon LLC. SM Beacon LLC will in turn sublet the dispensary area
showr; in green to the Petitioner. The area shown in brown on the plah.is being subletto a
neighbor, Eureka Puzzles, to be used as storage space. The storage area being leased has its
own entrance, so security is not compromised at all. The art gallery, shown in gray along
with mechanical areas, will remain in control of SM Beacon LLC and will not be subleased.
Accordingly, the dispensary will comply with the square footage limits set forth in the
Zoning By-Law. Attorney Allen explained that the inclusion of the art gallery in the front of
the location where there are large windows will allow a positive impact on the streetscape

and further the goal of the art gallery being used on a community basis. The idea of the art
4
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gallery was suggested by the Health Department. Attorney Allen confirmed in response to
Chair Zuroff's question that the art gallery is an as-of-right use.

Attorney Allen concluded his summary of the overall plan by stating that the
Petitioner has the support of the commercial community, many residents, and the Planning
Board. Attorney Allen then invited questions from the Board Members.

The Board questioned Attorney Allen how the flow of patrons to the art gallery (not
age restricted) and patrons to the dispensary (age restricted) will be handled so, for
example, a child would not inadvertently be allowed admission to the dispensary. Attorney
Allen pointed out a secure door on the plans leading into the security desk, which would
ensure no accidental entry into the dispensary. Attorney Allen confirmed that by “secure”
he meant that the door would be guarded by a security officer. Chair Zuroff then asked
about secure access by identification check. Attorney Allen introduced Retired Chief
Michael Allen (Head of Security for Petitioner) to answer the question. Chief Allen
explained that a security officer will check identification to ensure that no person under the
age of 21 1s allowgd in the vgstibule area thatis difectly adjacent to the dispensary floor.

— Chief;XIIén -explained that the door that leads from ~the vestibule area to the dispensary
floor is access-controlled by a card reader so that a person could not getinto the
dispensary floor without getting their identification card checked by a security officer.
After the security officer confirms that the appropriate identification has been provided,
the patron is then sent to the reception area, where the form of identification is checked
again and run through an identification verification scanner that assures that the

identification has not been altered and that it is a valid form of identification that is

accepted by the Commonwealth. With respect to queuing on the sidewalk, Chief Allen
5
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stated that, in the event this was necessary, stanchions would be used to ensure that the
entrance to the art gallery would not be blocked so that patrons could access it.

The Board asked why more queueing of patrons would not be allowed in the
abutting passageway to avoid two lines on the sidewalk of Beacon Street. Attorney Allen
explained that others use the passageway. He also explained that the sidewalk on Beacon
Street is wide. Attorney Allen stated that the proposal of having two lines on the sidewalk
was reviewed with the Police Department and others. Attorney Allen stated that
stanchions will be used to ensure the line does not “drift” and block the paths of people
traveling on the sidewalk. In addition, Attorney Allen explained that there is substantial
flexibility built into this queueing/waiting system (such as a reservation system with the
ability to call customers on their phones) so it can be modified in the event Lieutenant
Raskin from the Police Department or other Town officials believe something needs to be
adjusted.

The Board asked about vestibule capacity and Attorney Allen introduced the

Petitioner’s architect, John Caveney, to answer the question. Mr. Caveney explained that 27

people could be allowed to occupy the vestibule. Attorney Allen clarified that the vestibule
would not be a waiting area. Chair Zuroff asked if the entrance and gray area shown in the

plans leading to the entrance was included in the dispensary facility calculation, and

Petitioner’s architect explained that it is not. Attorney Allen stated that, since this afeais

not a secure part of the facility, it should not be included in the calculation under the
Zoning By-Law.
Chair Zuroff asked about the scheduling for delivery of product and removal of cash

from the premises. Attorney Allen explained that deliveries will be made to the loading
6
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dock on Webster Street and in accordance with the business and security plan approved by
the Police Department. These include staggered deliveries and communications between
the delivery driver and facility throughout the process to minimize delay and security
concerns. Attorney Allen explained that cash will be handled by armored car service.
Attorney Allen and Chief Allen confirmed that there is video surveillance throughout the
interior as required by the Cannabis Control Commission. Chief Allen explained that the
exterior of the facility also includes an extensive camera system. Chief Allen added that the
Police Department will have access to the camera system. Chair Zuroff inquired about
signage and Attorney Allen stated that the Petitioner is considering potential signs on the
awnings and that the Petitioner will work with the Planning Board through a separate
zoning process on that issue. Attorney Allen added that the Petitioner is making it a
requirement that employees do not drive to the site in order to mitigate any parking
congestion. It was also explained that the Petitioner will have a pre-order system on its
website whereby a customer will place an order online and, when visiting the facility, the
customer’s order will be fast tracked to cut down on time. There is also an apploin'tment
system to add efficiency to the process.

Chair Zuroff asked if there was anyone present who wished to speak regarding the
application.

David Leshinsky spoke in support of the proposal. He spoke as owner of Eureka
Puzzles (an abutter), a Brookline resident, and Chair of the Coolidge Corner Merchants
Association (“CCMA™). Mr. Leschinsky stated that he researched the Petitioner and came to
the conclusion that the business is run as a top-tier operation that is congruent with the

sensibilities of Brookline and Coolidge Corner as compared with other operations in the
7
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marketplace. He believes that the Petitioner’s operation is a good match for the area. Mr.
Leshinsky explained that Coolidge Corner, as a retail destination, is under severe pressure
both from online stores and other destination retail areas in the area. Mr. Leshinsky has
been intensely involved with the Planning Department in an effort to keep Coolidge Corner
vibrant and interesting—a place where people want to go. He explained that he believes
the Petitioner’s proposal would be beneficial to the area. Mr. Leshinsky stated that the
Petitioner met with the CCMA. Mr. Leshinsky has spoken with almost all the businesses in
the area and there is enthusiasm and the business community gives its endorsement. Mr.
Leshinsky also explained that his business is next door and he believes the proposal will be
an asset.

Josiah Wilde of 20 Webster Street asked about the ability of automobiles to pass
when delivery vehicles are present. A representative of the Petitioner explained that the
delivery vehicle is a small, van-like vehicle and deliveries typically take ten minutes or less.

Attorney Allen explained that deliveries will not block the street and will be significantly

less intense than deliveries for the furniture store that used to occupy the location. It was

al-so noted that there will be one to two deliveries a week. Lieutenant Raskin stated that
they will be parking in the loading zone on Webster Street and they will coordinate with
the other businesses who use the loading zone to ensure traffic will not be blocked. Mr.
Wilde also asked about the potential for intoxicated patrons. Attorney Allen stated that
there is no consumption on the premises and the Police Department will become involved
if there is an issue as well as the Petitioner’s own security. Lieutenant Raskin explained
that the Police Department has created a code for public consumption of marijuana and the

Police Department is dealing with it. Mr. Wilde asked about the manning of point-of-sale
8
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stations and it was confirmed that the Petitioner will do what they can to get people
through the store efficiently.

Jonathan Davis, a Town Meeting member from Precinct 10, stated that SM Beacon
LLC is subleasing the Petitioner 4,750 of first floor space under the sublease, which would
be above the threshold specified in Section xx and therefore the special permit must be
denied. Mr. Davis was also concerned that the leases be available to the public to the
hearing process. Attorney Allen stated that a condition regarding finalizing the sublease of
the space for the art gallery can be included in the special permit. Board Member Lark
Palermo expressed some sympathy for Mr. Davis’ argument. The Board recommended that
the lease agreement include an amendment to the master lease agreement, which Ms.
Palermo stated was appropriate. Chair Zuroff requested that the amendment to the master
Jease be submitted to him and the Building Commissioner for review and approval and that
the complete lease packet be attached to the Decision. In addition, Chair Zuroff agreed to
have the Decision posted on the Town website with the lease package two days before

filing the Decision with the .'.I‘own C]elfk. Linda Davis of 125 Park Street asked how many
members of the police force. will be involved in the operation so that they will not be doing
what they ordinarily would be doing in Brookline. Lieutenant Raskin said that the officers
would be privately hired and paid for by the Petitioner.

Chair Zuroff called upon Senior Planner Maria Morelli to deliver the findings of the
Planning Board. Ms. Morelli stated that there was an extensive site plan review process in

which all the departments met at a site visit. Ms. Morelli explained that there was also a

meeting with all of the principals and the project team to go through safety, security, and
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operations issues that were raised. Ms. Morelli specifically acknowledged Lieutenant

Raskin, who was meticulous and raised the bar as to comprehensive reviews.

Therefore, the Planning Board recommends approval of the site plan by Alfred M. Berry,
professional land surveyor, and dated April 5, 2019, and the proposed floor plans prepared
by Maggie Cassidy, Caveney Architectural Collaborative, and dated April 15, 2019, subject
to the following conditions:

1.

(98]

The Business Plan, dated April 30, 2019, and reviewed to the satisfaction of the
Police Chief, the Health Commissioner, the Fire Chief, and the Director Engineering
and Transportation, shall include the Security Plan. The Business Plan shall reference
the most up to date components approved by the aforementioned staff, including but
not limited to: Transportation Demand Management plan, Customer Demand and
Queuing Plans, Diversity Plan, Trash/Recycling Plan, Pest Control Plan, Impact
Management Plan, and floor plans.

Prior to the issuance of a license, the Applicant shall submit a final Business Plan and
Security Plan for the review and approval of the Chief of Police.

Prior to issuance of a building permit, a final site plan, prepared by a registered
engineer or land surveyor, and indicating all parking spaces, bicycle spaces, fencing,
landscaping, trash and recycling, and utilities, shall be submitted to the Assistant
Director for Regulatory Planning for review and approval.

Prior to issuance of a building permit, if exterior building modifications are proposed,
final elevations, prepared by a registered architect, shall be submitted to the Assistant
Director for Regulatory Planning for review and approval.

Prior to issuance of a building permit, plans for any alterations to the building’s
exterior features shall be submitted to Preservation Commission staff for
determination of applicability under the Town’s Demolition Delay By-law.

Prior to issuance of a certificate of occupancy, the applicant shall submit a
Transportation Demand Management Plan, subject to the review and approval of the
Director of Transportation/Engineering and the Assistant Director for Regulatory
Planning. The effectiveness of the TDM plan will be reviewed after a three month
and 15 month period and during the annual licensing process by the Select Board. It
shall also include a stipulation that at least a four foot width of sidewalk shall be
unobstructed at all times.

If during the initial opening period of the facility, but no longer than six months, the
Town determines that queueing on the public sidewalk has become a safety hazard or
nuisance, the applicant shall meet with the relevant Town officials to identify and
implement methods to eliminate any queueing on the sidewalk. Costs of same shall
be borne by the applicant.

10
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18.
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The facility shall not open earlier than 10 am, Mondays through Saturdays, and 9 am
on Sundays. Any change to operational hours shall be subject to the Select Board,
after input from the Director of Engineering and Transportation and the Chief of
Police.

All signage for the facility shall be approved by the Planning Board prior to
installation and shall be removed in the event the entity ceases operations.

Prior to issuance of a certificate of occupancy, evidence of a valid license from the
Select Board for a marijuana retailer shall be provided to the Building Commissioner.

The special permit is conditional upon the applicant maintaining a valid and current
license or Certificate of Registration, as may be required, from the Select Board, the
Massachusetts Department of Public Health, and the Massachusetts Cannabis control
Commission.

Prior to issuance of a building permit, the applicant shall submit to the Building
Commissioner to ensure conformance to the Board of Appeals decision: 1) a final site
plan, stamped and signed by a registered land surveyor or engineer; 2) final floor
plans and building elevations, stamped and signed by a registered architect, if there
are any exterior changes; and 3) evidence the Board of Appeals decision has been
recorded at the Registry of Deeds.

Prior to the issuance of a license, submit “Town of Brookline for Diversity Plan” for
review and approval by the Director of the Office of Diversity and Inclusion.

Prior to the issuance of a Building Permit, the Applicant shall submit a pest control
plan, subject to the review and approval of the Chief of Environmental Health.

Prior to the issuance of a Building Permit, the Applicant shall submit floor plans that
show all storage shelving, hand sinks, toilets, mop sinks, and the trash storage room
for the review and approval of the Chief of Environmental Health.

The Applicant shall provide a minimum of one 80-gallon tote for trash and one 80-
gallon tote for recyclables. Trash shall be maintained within the building footprint,
except for scheduled pick-up by the Town or private trash management service.

Retail product shall be stored a minimum of six inches above the ground.

No product shall be weighed and packed at the retail location. All product shall be
pre-weighed on a certified scale at the production location.

Prior to the issuance of a Certificate of Occupancy, the Applicant shall notify
Brookline Department of Public Health and Human Services when renovations and

11
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have been completed so it can arrange for a pre-operational inspection 14 days prior
to the scheduled opening date. '

Prior to the issuance of a license, the Applicant shall update the final Transportation
Demand Management plan to provide a minimum 100% subsidy for employees’
MBTA passes, for employees’ bike share memberships, and for employees’ car share
expenses related to their commutes to and from their work shifts at the retail
establishment.

A security agent will end the sidewalk queue 6’-3” prior to the end of the alley
between 1341 Beacon and 1351 Beacon Street.

. If the Police Chief and/or the Director of Engineering and Transportation deems

sidewalk queueing a hazard or nuisance, the Applicant shall devise a contingency
plan to eliminate sidewalk queue subject to the review and approval of the Police
Chief and the Director of Engineering and Transportation, with all associated costs
borne by the Applicant. The Applicant shall consider a contingency plan that consist
of customer satellite parking locations with shuttle vans transporting customers
between the satellite parking location and the retail establishment in a continuous
Joop in addition to seeking out private parking spots to rent for customer use.

The retail establishment’s Director of Security shall ensure:

a. all entrances are secured to prevent unauthorized access

all locks and security equipment will be maintained in good working order

c. all safes, vaults, and any other equipment or areas used for the production,
cultivation, harvesting, processing or storage of marijuana products are securely
locked and protected from entry, except for the actual time required to remove
or replace marijuana '

s

Ensure that the site plan makes clear the location of the railing that will be installed to

confine the queue lines in the alley subject to the review and approval of DPW. If
chairs are provided, DPW must review the plan to ensure that it complies with ADA
standards.

Prior to the filing of the Decision, the Applicant shall submit an amendment to the
master lease indicating the respective square footages to be allocated to marijuana
retail use and use other than marijuana retail use, for the review and approval of the
Chairman of the Zoning Board of Appeals and the Building Commissioner. The

complete lease packet shall be attached to the Decision as Exhibit 1.
The Applicant shall maintain an incident log that lists unusual, along with documents

stipulated in the Host Community Agreement for recording in a binder, for
administrative inspections.

12
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The Chair then called upon Deputy Building Commissioner Joseph Braga, Jr. to
deliver the comments of the Building Department. Deputy Commissioner Braga stated
that the Building Department has no objection to the relief sought other than
confirming the square footage of the dispensary.

Board Deliberation

Chair Zuroff began the discussion by stating that the addition of this business to
Coolidge Corner is a good thing given online competition. He said that having a vibrant
retail facility is important. Chair Zuroff stated that thisis a highly regulated industry, he
has visited operations such as the one proposed, and they are very well-run. They work
with the local police department because the businesses do not want to have problems.
Chair Zuroff said that he was in favor of granting the special permit subject to verifying the
square footage. He also stated that the more facilities that open, the less queueing issues
there will be with crowd control. Chair Zuroff asked Lieutenant Raskin if he is comfortable
that patrons leaving these facilities are under control. Lieutenant Raskin explained that
tﬁere are growing pains with this process but that he was. Lieutenant Raékin reiterated
that there was a lot of back and forth with the Petitioner and that the Police Departmer& is
confident this proposal is going to work.

Board Member Schneider stated that she would support the proposal but expressed
concern regarding loss of parking for other retailers. She noted that NETA rented parking
spaces at a nearby extended stay hotel. She would have preferred that this applicant did
something similar, at least at the beginning stage.

Board Member Palermo echoed the concern but also agreed with Chair Zuroff’s

comments regarding needing to revitalize the retail in Coolidge Corner. She stated that
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there are a lot of empty storefronts and banks and she did not think that either are

particularly good for the area. She thanked Lieutenant Raskin for his efforts and

involvement. She stated that she supports the proposal. '

Accordingly, the Board voted unanimously to grant special permit relief, and

approve the site plan by Alfred M. Berry, professional land surveyor, and dated April 5,
2019, and the proposed floor plans prepared by Maggie Cassidy, Caveney Architectural
Collaborative, and dated April 15,2019, subject to the following conditions:

1.

Ga

The Business Plan, dated April 30, 2019, and reviewed to the satisfaction of the Police
Chief, the Health Commissioner, the Fire Chief, and the Director Engineering and
Transportation, shall include the Security Plan. The Business Plan shall reference the
most up to date components approved by the aforementioned staff, including but not
limited to: Transportation Demand Management plan, Customer Demand and Queuing
Plans, Diversity Plan, Trash/Recycling Plan, Pest Control Plan, Impact Management
Plan, and floor plans.

Prior to the issuance of a license, the Applicant shall submit a final Business Plan and
Security Plan for the review and approval of the Chief of Police.

Prior to issuance of a building permit, a final site plan, prepared by a registered engineer
or land surveyor, and indicating all parking spaces, bicycle spaces, fencing, landscaping,
trash and recycling, and utilities, shall be submitted to the Assistant Director for
Regulatory Planning for review and approval.

Prior to issuance of a building permit, if exterior building modifications are proposed,
final elevations, prepared by a registered architect, shall be submitted to the Assistant
Director for Regulatory Planning for review and approval.

Prior to issuance of a building permit, plans for any alterations to the building’s exterior
features shall be submitted to Preservation Commission staff for determination of
applicability under the Town’s Demolition Delay By-law.

Prior to issuance of a certificate of occupancy, the applicant shall submit a Transportation
Demand Management Plan, subject to the review and approval of the Director of
Transportation/Engineering and the Assistant Director for Regulatory Planning. The
effectiveness of the TDM plan will be reviewed after a three month and 15 month period
and during the annual licensing process by the Select Board. It shall also include a
stipulation that at least a four foot width of sidewalk shall be unobstructed at all times.

If during the initial opening period of the facility, but no longer than six months, the

Town determines that queueing on the public sidewalk has become a safety hazard or
nuisance, the applicant shall meet with the relevant Town officials to identify and
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implement methods to eliminate any queueing on the sidewalk. Costs of same shall be
borne by the applicant. '

The facility shall not open earlier than 10 am, Mondays through Saturdays, and 9 am on
Sundays. Any change to operational hours shall be subject to the Select Board, after
input from the Director of Engineering and Transportation and the Chief of Police.

All signage for the facility shall be approved by the Planning Board prior to installation
and shall be removed in the event the entity ceases operations.

Prior to issuance of a certificate of occupancy, evidence of a valid license from the Select
Board for a marijuana retailer shall be provided to the Building Commissioner.

The special permit is conditional upon the applicant maintaining a valid and current
license or Certificate of Registration, as may be required, from the Select Board, the
Massachusetts Department of Public Health, and the Massachusetts Cannabis control
Commission.

Prior to issuance of a building permit, the applicant shall submit to the Building
Commissioner to ensure conformance to the Board of Appeals decision: 1) a final site -
plan, stamped and signed by a registered land surveyor or engineer; 2) final floor plans
and building elevations, stamped and signed by a registered architect, if there are any
exterior changes; and 3) evidence the Board of Appeals decision has been recorded at the
Registry of Deeds.

_Prior to the issuance of a license, submit “Town of Brookline for Diversity Plan” for review

and approval by the Director of the Office of Diversity and Inclusion.

Prior to the issuance of a Building Permit, the Applicant shall submit a pest control plan,
subject to the review and approval of the Chief of Environmental Health.

Prior to the issuance of a Building Permit, the Applicant shall submit floor plans that
show all storage shelving, hand sinks, toilets, mop sinks, and the trash storage room for
the review and approval of the Chief of Environmental Health.

The Applicant shall provide a minimum of one 80-gallon tote for trash and one 80-gallon
tote for recyclables. Trash shall be maintained within the building footprint, except for
scheduled pick-up by the Town or private trash management service.

Retail product shall be stored a minimum of six inches above the ground.

No product shall be weighed and packed at the retail location. All product shall be pre-
weighed on a certified scale at the production location.
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Prior to the issuance of a Certificate of Occupancy, the Applicant shall notify Brookline
Department of Public Health and Human Services when renovations and have been
completed so it can arrange for a pre-operational inspection 14 days prior to the
scheduled opening date.

Prior to the issuance of a license, the Applicant shall update the final Transportation
Demand Management plan to provide a minimum 100% subsidy for employees’ MBTA
passes, for employees’ bike share memberships, and for employees’ car share expenses
related to their commutes to and from their work shifs at the retail establishment.

A security agent will end the sidewalk queue 6°-3” prior to the end of the alley between
1341 Beacon and 1351 Beacon Street.

If the Police Chief and/or the Director of Engineering and Transportation deems sidewalk
queueing a hazard or nuisance, the Applicant shall devise a contingency plan to eliminate
sidewalk queue subject to the review and approval of the Police Chief and the Director of
Engineering and Transportation, with all associated costs borne by the Applicant. The
Applicant shall consider a contingency plan that consist of customer satellite parking
Jocations with shuttle vans transporting customers between the satellite parking location
and the retail establishment in a continuous loop in addition to seeking out private
parking spots to rent for customer use.

. The retail establishment’s Director of Security shall ensure:

a. all entrances are secured to prevent unauthorized access

b. all locks and security equipment will be maintained in good working order

c. _all safes, vaults, and any other equipment or areas used for the production,
cultivation, harvesting, processihg or storage of marijuana products are securely
locked and protected from entry, except for the actual time required to remove or

replace marijuana

Ensure that the site plan makes clear the location of the railing that will be installed to
confine the queue lines in the alley subject to the review and approval of DPW. If chairs
are provided, DPW must review the plan to ensure that it complies with ADA standards.

Prior to the filing of the Decision, the Applicant shall submit an amendment to the master
Jease indicating the respective square footages to be allocated to marijuana retail use and
use other than marijuana retail use, for the review and approval of the Chairman of the
Zoning Board of Appeals and the Building Commissioner. T he complete lease packet
shall be attached to the Decision as Exhibit 1.
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26. The Applicant shall maintain an incident log that lists unusual, along with documents
stipulated in the Host Community Agreement for recording in a binder, for administrative
inspections.

Exhibit 1: Complete Lease Packet follows [MARK: separate attachment]
Exhibit 2: Overview of Selected Operations Details follows

Unanimous Decision of
The Board of Appeals — -

Filing Date: /:ZL////%I/C/ C’?ﬁ%7 )

TWENTY
BEEN

A True Cop;}'i '

ATTEST:

‘ PATRICK J. WARDY
Patrick J. Ward:: TOWN CLERK

Clerk, Board of pp

20 Day Appeals Period Ended
1 - Town Clerk Stamp
2 - Applicant: File Decision with Norfolk County Registry of Deeds
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LEASE

471
THIS INDENTURE (“Lease”) made as of the | \/‘~"\'JLduy of August, 2018 by and
between Webster Trust with a mailing address of c/o Salter and Kahn, Inc., 359 Boylston
Street, Boston, MA 02116 (“Landlord”), and SM Beacon, LLC, a Massachusetts limited

liability company haviog a mailing address of 234 Taylor Street, Littleton, MA 01460.

(“Tenant™).
WITNESSETH

1. Definitions. As used herein, the terms set forth in Schedule A to this Lease (“Schedule A™),
incorporated herein by reference, shall have the meanings set forth therein, unless the context
otherwise requires.

2. The Building and the-Premises. The Landlord does hereby let to the Tenant and the Tenant
does hereby hire from the Landlord the Premises, excepting and reserving to the Landlord,
however, (a) the right to place in, over, upon-or under the Premises, in such manner as to not
interfere with the Tenant's use-of the Premises, utility lines, pipes and the like to-serve other
portions of the Building.and to replace, maintain and repair such utility lines, pipes and the
like-in, over, upon and under the Premises as may have been installed therein, (b) all other
necessary or'customary easements, appurtenances and rights of access to and egress from such
other Portions of the Building, and (c) all other rights rescrved by the Landlord in the Lease or
otherwise. In the cvent of any conflict between the terms and provisions of this Lease and the
terms and provisions of Schedule A, the terms and provisions of the Lease shall govern.

3. Term. TO HAVE AND TO HOLD the Premises unto the Tenant during the Term set forth
in Schedule A. In the .event that Tenant should hold over.affer the expiration or sooner
lermination of the Term, the Tenant shall be a Tenant at sufferance subject to all of the terms
and provisions of this Leasc in effect immediately prior to such holdover, except that the
Tenant shall pay on account of the Rental an amount-equal to one and half (1.5) times the Net
Minimum Rental provided in Schedule A.

4. Rental. YIELDING AND PAYING therefor, the Net Minimum Rental set-forth in
Schedule A, payable-in advance on the first day of each month during the Term in equal
monthly installments. A proportionate part of the Net Minimum Rentdl shall be paid for any
period at the commencement of the Term, which shall be-less than a full month. When the
Rent Commencement Date is ‘determined, upon the written request of cither party, Landlord
and Tenant shall enter into a supplement to this Leasc, which shall specify the-cxpiration date
for the initial Term and the Rent Commencement Date, in the form of the Stipulation of Term
of Lease attached hereto as Exhibit A.

The Tenant also agrees to pay, as Additional Rental, when due or payable; and except as
otherwise expressly provided -herein, all other obligations and liabilities which the Tenant
assumes and’ agrees to pay by express assumption or agreément clsewhere in this Lease,
together with every fine, penalty, interest and cost whichi may be.added thereto.or become due
or be imposed by the operation of law for the non-payment or late payment thereof, and, in the
event of any failure on the part of the Tenant so to pay or discharge any of the same, the

EXAHIB 17 7]
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Landlord shall have all rights and remedies as in the case of non-payment of the Net
Minimum Rental. The Tenant also agrees to pay to the Landlord, on derand, as Additional
Rental, interest at the Lease Interest Rate on all overdve installments of the Net Minimum
Rental and Additional Rental from the respective due dates thereof until payment thereof in
full.

In the event that the aggregate of all payments (whether denominated as Net Minimum
Rental, Additional Rental or otherwise), including any rent or other coasideration paid to
Tenant, directly or indirectly, by any subtenant or any other entity or person related to or
affiliated with, subtenant, or any other amount received by Tenaant or any entily or person
related to, or affiliated with, Tenant (including, but not Limited to, any subsidiary or sister
corporation) from or in connection with, any subletting (including, but not limited to, .sums
;paid for the sale or rental, or consideration received on account of any contribution of personal
property, fixtures, improvements, furniture,.equipment, or sums paid in connection with the
supply of-electricity or HIVAC) received by or paid to discharge an obligation of the Tenant
hereunder as a result of any assignment, sublctting or permission o use or occupy the
Premises described in Scction 11(e), whether or not the Landlord shall have consented thereto
(it being agreed by the Tenant that nothing herein contained shall in any way affect the
covenant herein elsewhere contained prohibiting an assignment bereof or the underletting to,
or use, occupation or improvement by, others of the Premises or any part thereof without the
Landlord's prior conscnt), shall exceed-the aggregate of the Net Minimum Rental, Additiona]
Rental and other payments herein payable by or on behalf of the Tenant, then, and in such
event, The Tenant agrees to pay forthwith, as Additional Rental, the full amount of such
excess. The Net Minimum Rental and all items of Additional Rental shall be paid to the
Landlord at the Landlord's address setforth in Schedule' A, except that the Landlord may by
notice to the Tenant designate another address for the purposes of this sentence.

‘Landlord shall have the option, exercisable by written notice, to require Tenant to pay
all amounts payable hereunder, whether denominated as Net Minimum Rental, Additional
Rental or otherwise, by ACH direct deposit in accordance with instructions to be provided
with said notice and generally accepted bank practices.

5. Net Lease: Non-terminability. (a) This Lease is a net-net lease, and the Net Minimum
Rental, Additional Rental and all other sums payable hereunder to or on behalf of the
Landlord shall be paid without notice or demand, and without setoff, counterclaim, defense,
abatement, suspension, deferment, reduction or deduction, except as expressly "provided
herein.

(b) This Lease shall not terminate, nor shall the Tenant have any right to terminate this
Lease, nor shall the obligations and liabilities of the Tenant set forth herein be otherwise
‘affected, except as expressly provided herein.

(c) The Tenant waives all rights (i) to any abatement, suspension, deferment, reduction
or deduction of or from the Net Minimum Rental or Additional Rental or (ii) to quit, terminate
or surrender this Lease or the Premises or any part thereof, except as expressly provided
herein.

.‘\\(
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(d) It is the intention of the parties hereto that the obligations of the Tenant her=moar e
separate and independent covenants and agreements, that the Net Minimom Re==f ==
Additional Rental and all other sums.payable by the Tenant to or on behalf of the # andiord
shall continue to be payable-in all events and that the obligations of the Tenant hereundar shail
continue unaffected, unless the requirements to pay or perform the same shall have been
terminated.pursuant to an cxpress provision of this Lease.

(e) The Tenant agrees ‘that it will remain obligated under this Lease in accordance with
all of its terms.and provisions and that it wili not take any action to terminate, rescind or avoid
this Lease or any portion thereof,. notwithstanding (i) the bankruptcy, insolvency,
reorganization, composition, readjustment, liquidation, dissolution, winding-up or other
proceeding affecting the Landlord or any assignee of the Landlord in any such proceeding and
(i1) any action with respect to this.Lease which may be taken.by any trustee or receiver of the
Landlord or of any assignee of the Landlord in any such proceeding or by any court in any
such proceeding.

6. Use of the Premiscs. The Premises may be used for the Permitted Use described in
Schedule A or any other type of Jicensed marijuana related business, and for no other purpose
whatsoever. The Tenant hereby acknowledges that its agreement set forth in the immediately
preceding sentence is a major inducement to the Landlord to enter into this Lease.

7. INTENTIONALLY OMITTED

_8. Taxes and Insurance. Further, the Tenant agrees to pay, as Additional Rental, within fifteen
(15) days after demand, the Tenant's Fraction of all real estate taxes, personal property taxes, ,
assessments, and all other similar governmental taxes, impositions and charges which shall be
Jevied, assessed or imposed:

(a) upon or with respect to, the Building and the land under the Building as shail
be or become liens-upon, the Building or any portion thereof; or

() upon or with respect to the operation, maintenance, alteration, repair,
-rebuilding, use, occupancy or enjoyrment of the Building or any portion thercof;

Under or by virtue of any present or future Jaw, statute, charler, ordinance, regulation or
other requirement of any public authority, whether federal, state, county, city, mumicipal or
otherwise, all whether general, special, ordinary, extraordinary, foreseen or unforeseer.. Such
taxes, charges, assessments and.impositions shall include any costs and expenses inczrred, in
accordance with the 3rd paragraph from the end of this Section-8, in contesting the amount
and validity thereof. . :

The Tenant agrees, except as aforesaid and -except as hereinafter provided, to pay as
aforesaid all gross receipts, gross income or similar taxes imposed or levied upca, 2ssessed
against or measured by the Net Minimum Rental, Additional Rental or any sums payable or
dischargeable by the Tenant to or on behalf of the Landlord hereunder, or any sales or use
taxes which may be levied or assessed against or payable by the Landlord or the Tenant cn
account of the acquisition, leasing, use or occupancy of the Premises or any portica thereof.
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Notwithstanding anything contained in this Lease to the conrrary, the Tenant will
pay to the Landlord monthly, together with the Net Minimum Rem=t. cnz twelfth (1/12) of
the amount estimated from time to-time by the Landlord to reflect e Teaant's Fraction of
all such taxes, charges, assessments and impositions described in this Section 8 which are
so levied, assessed or imposed, or billed to the Landlord by the appropriate governmental
authority or authorities, if any. Promptly after the cxact amount of the Tenant's Fraction of
all such taxes, charges, assessments and impositions are determined for each tax year, the
Landlord will advise. the Tenant in writing of the amount thereof for such year and the
Landlord and the Tenant will account to each-other so that the Tenant sball have paid 1o the
Landlord prior to the expiration of fifteen: (15) days after the Landlord has. so advised the
Tenant of such.amount, the full amount of the Tenant's Fraction of all such taxes, charges,
assessments and impositions for such tax year or portion thereof;, any excess paid by the
Tenant shall be credited against future payments required by this Section 8, except that
upon expiration of the. Term any such excess shall be promptly refunded by the Landlord to
the Tenant, and any deficiency shall be promptly paid by the Tenant 10 the Landlord. The
written notice from Landlord fo Tenant shall include a copy of the municipal bill orbills for
all such taxes, charges, assessments and impositions.

Notwithstanding anything in this Lease to the contrary contaiped, the Tenant shall not
be required.to pay or otherwise be responsible for (i).any local, state or federal capital levy or
franchise tax, revenue tax, income tax or profits tax of the Landlord, or (ii) any estate,
inheritance, devolution, federal or state income taxes, snccession or transfer tax, which may
be imposed-upon or with respect to any transfer of the Landlord's interest in the Building;
provided, however, that, if at any time hereafter the methods of taxation prevailing at the date
hereof shal] be altered so as to cause the whole or any part of the.taxes, charges, assessments
or impositions now or thereafter levied,. assessed or imposed on real estate and the buildings,
structures and other improverents thereon to be levied, assessed and impaosed, wholly or
partially as a gross receipt, gross income, capital levy or other tax, on the rentals received
therefrom, or if any tax, corporation franchise tax, assessment, levy (incinding but not limited
to any municipal, state or. federal levy), imposition or charge, or any part thereof, shall be
measured by or based'in- whole or in part, upon the Building and shall be imposed vpon the
Landlord, then all.such taxes, assessments, levies, impositions or charges, or the part thereof
so measured or based, shall be deemed to-be an imposition levied,.assessed or imposed upon
or wilh respect to. the Building, to the extent that the same would be payable if the Building
were the only property of Lhe Landlord subject thereto, thien, in that eveas. the Tenant shall pay
to the Landlord the Tenant's Fraction of the same-as and in the matmer provided herein. If
there are any taxes levied or assessed at any time on any item of rental payable hereunder, the
Tenant further agrees to pay to the Landlord, as Additional Rental, the amount thereof.

If the Tenant shali"not be then in default in the performance, fulf:llment or observance
. of its obligations and-liabilities set fortlr in this Lease al the expition of the Term, all
payments for which the Tenant is responsible as provided in this section 8. shalt be prorated to
the date of sach expiration. The amount of any such payments which-become &a< and payable
after the expiration or sooner termination of the Term shall, on or prior to the date of such
expiration.or sooner termination, be deposited with the Landlord. If the Tenznt shall not be

N
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then so in default, the amount of any net refund, abazemen: detecton, reduction or credit
received by the Landlord attributable to any such paymsez=: ==Ser made by the Tenant shall be
credited against future payments required by this Section 8. except that upon expiration of the
Term any such excess shall be promptly refunded by the L=clerd to the Tenant.

In the event that the Landlord or any party authorizd by the Landlord shall contest, by
appropriate proceedings, the amount or validity of any such tax, assessmexnt, imposition or
charge, the Tenant shall cooperate with the Lundlord in the course thereof and shall execute
any applications, appeals and other documents which may be required to enable the Landlord
to maintain such proceedings, and-there shall be appropriate adjustments by credits against
future payments required by this. Section 8, of all such taxes, assessments, impositions and
charges to reflect any abatements, credits and refunds which may be received by the Landlord
and to reflect the reasonable costs and expenses (including without limitation attorneys' and
appraisal fees and expenses) of contesting the amount or validity of any such tax, assessment,
imposition or charge.

The Tenant agrees (o pay, on or before the respective due dates, all such taxes, charges,
asscssments or impositions levicd, assessed or imposcd at any-time on the Tenant's fixtures,
equipment, supplies, merchandise or other property in, on or about the Premises or Building.

The Tenant further agrees to pay, from time-to time, within fifteen (15) days after
demand, the Tenant's Fraction of the cost of all liability, property and other insurance placed
by the Landlord with respect to the Building, (including but not limited to the insurance
provided for in Section 17 of this Lease;) except that Tenant agrees to pay 100% of that
norlion of such premiums caused by the change in use of the Premises as the result of Tenant's
occupancy, and not 10 place or maintain.any insurance or any interest of the Tenant in said
Premises-as real cstate without notice thereof to'the Landlord, nor any such as will or may
impair or affect the right. of the Landlord to recover full insurance on the interest of the
Landlord therefor.

9. INTENTIONALLY OMMITED

10. Acceptance of the Premises, “As-Is”. The Tenant hereby acknowledges Lhat it accepts the
Premises “as-is” and that Tenant has had an opportunity to conduct all due inspections
thereof, and that Landlord makes no representation or warranty as to the permissible uses or
condition thereof.

11. The Tenant's Covenants: The Tenaat hereby covenarts with the Landlord that the Tenant
until the expiration of the Term and-such further ime as the Tenant, or any other person or
persons claiming through or under the Tenant that shall hold the Premiscs or any part thereof:

(a) will pay to the Landlord all Net Minimum Reztal and Additional Rental at the times
and in the_manner herein.set forth;

(b)-will. at all times-maintain the Premises, including-without imitation the demising walls,

the glass and store front (including interior and exterior wim. sills and so called “exterior sign
band”) the floors and sub-floor therein, the heating, ventilating, air conditioning, plumbing,.

Page: 457



19.A.

sanitary sewage, electric, sprinkler and lightimy xystems and equipment (provided same serve
-only the Demised Premises).therein and all T cowemmg, doors, door frames and door openers
in as good, clean and safe: repair, order and condition as same were at the Rent Commencement
Date or may be put in.thereafter, reasonable wezr =nd tear excepted, and will make all alterations
improvements, restorations, repairs, replacemezis of renovations to the Premises required by
any and all laws, rules, regulations or requiremsats of all public authorities or the fire insurance
rating association having jurisdiction, all whether direct, indirect, consequential, interior,
exterior, structural, non-structural, ordinary or extraordinary, all replacements to be of the same
kind and quality as those which are replaced; provided, however, that the Tenant shall not be
responsible for repairs made. necessary by accidental fire or other insured unavoidable casualty
or taking;

(c) will make all repairs (whether interior, exlerior, structural, non-structural, ordinary
or extraordinary) made necessary by the negligence or misuse of the Premises, the Common
Areas or the fixturcs therein or appurtenances thercto by the Tenant, its agents, employees,
customers or invitees, or by any forcible entry, vandalism or malicious mischief not
reimbursable by the Landlord's insurance;

(d) will, as of the Possession Date, pay all charges for light, heat, water, gas, electric ;
current, trash removal and any other services or utilities provided to the Premises which are
separately. metered;

(e) will not assign this Lease or sublet to any person, firm or corporation the whole or any
part.of the Premises, or permit any person, firm or corporation other than the Tenant to use or
occupy the whole or any part thereof without obtaining on each occasion the prior writlen
consent of the Landlord, which consent shall not be unreasonably withheld, conditioned, delayed
or denied, but no such consent by the Landlord (i) shall be deemed to be a waiver or release of
any of the provisions of this Section 11(e) or a consent or agreement to consent to any such
assignment, subletting, or permission to use or occupy the Premises thereafier, (ii) shall relate to
any other term or provision of this Lease, including. without limitation, the provisions of Section
6, or (iii) shall be deemed to permit any subdivision of the Premises or any use or occupaney of
the Premises by more than one entity at any time; none of the foregoing shall release or
discharge the Tenant from any obli gations or liabilities set forth in this Iease, which obligations
and liabilities shall continue to be direct and primary in any event; and any one or more sales,
pledges or other reansfers hereafter of an ageregate of forty-nine (49%) percent or more of-the
capital stock of any class of the Tenant or of any parent or any affiliate of the Tenant or.any
guarantor of any obligations or Jiabilities of he Tenant hereunder, or of the capital or income
interest in the Tenant or any such guarantor shall, for all purposes, be deemed o be an
assignment by the Tenant; (The joint and several liability of the Tenant and any immediate and
remote successor in interest of Tenant, by assignment ot othierwise, and the due performance of
the obligations of this Lease on Tenant's part io be performed or observed; shall not in any way
be discharged, released.or impaired by any (=) any agre=ment which modifies any of the rights or
obligations of thie parties under this Lease. (b stipulation which extends the time within which an
obligation under this Lease is to be performed, (c) waiver of the.performance of an obligation
required under this Lease, (d) failure to enfosce any of the obligations set forth in this Lease). It
is understood that, no such consent will bz considered if a replacement Tenant's use conflicts
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(f) will not overload, injure of deface the Premises or the Building or permit any use of

the Premises which shall increase-any insurance rate or create a fire hazard or be unlawful,

improper, noisy or offensive or which constitutes a nuisance or which is con'trary to any léw,
rule, regulation or reguirement of any public authority, or the firc insurance raring
association having jurisdiction, or which is injurious to any person Or property, or commit
waste whether voluntary or involuntary, or carry on any trade or occupation or operalc any
instrument or equipment which emits an offensive odor or causes an offensive noise [0 be
heard ontside of the, Premises, and will not install any equipment or machinery in excess of
the designed load-carrying capacity or park trucks or delivery vehicles so as to obstruct the
use of any driveways, walks or parking areas not intended for such parking;

(g) will keep the Premises open for business as a single, unsubdivided operation for not
less than the period bcginning not later than 10:00 AM each day and ending not earlier than
6:00 PM on that day, Monday - Saturday in cach week and, to the extent not prohibited by
any applicable laws, -niles, regulations or requirements of any public authorities having
jurisdiction, for not less than. the period beginning not later than 12 Noon on Sundays and
ending not earlier than 5:00 PM on such day and during all such additional times as are
customary for businesses of the type permitted to be conducted by the Tenant hereunder in the
area in which the Building is located, and at all such times fully manned and in full operation,
in good faith, as a first class high-grade  operation, -and with sufficient and competent
personnél and with such material and supplies as are necessary for the proper operation of the
Premises; and if the Tenant shall request the Landlord's consent to the opening of the Premises

. for business at any other tirees, and if the Landlord shall so consent,. the Tenant shall pay-any
additional costs incurred in connection with the Tenant's conduct of the Premises for. business
during such additional hours; Nouwithstanding same, if the Tenant’s hours of operation are
restricted by the special permit 1o be issued by the City of Brookline for Tenant’ proposed use,
then is such event, the Tenast’s hours and days of operation shall be governed by said Special
Permit.

(h) will not.use any advertising media that might be objectionable to the Landlord or
other occupants of the Building such-as lond speakers, phonographs, flashing lights or other
devices that might be hearé or seen outside the Premiscs;

(i) will forthwith obtain and deliver to the Landlord and at- all times thereafter
~maintain in full-force and effect, (a) firezand lightning, extended coverage, special extended
coverage, vandalism and malicious mischief and sprinkler Jeakage insurance on all of the
leasehold improvements, fixtures, equipment, supplics and other property of the Tenant, and
.such portions of the Premises 2s are constructed by the Tenant, for not less than the full cost
of repairing, replacing or rebuilding same without deduction or adjustment for depreciation,
plate glass insurance covering loss or damage to all plate glass in the Premises; and (b)
commercial general liability insurance (with completed operations and contractual liability

=
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endorsements i
.naming the L: =s an additiopal insured, and insuring against ail claims, suits,
obligations, liaiiites and damages, including attorneys’ fees, based upon or arising out of
actual or allege¢ persenal injuries or property damage resulting from or occurring in the
course of, or on or zbout, or otherwise relating to the use or condition of, the Premises and
the sidewalks, if azy. in front of the Premises. All such insurance to be for the protection and
benefit of, and adjustable with, the Landlord, the Landlord's mortgagees and-the Tenant, as
their interests may appear, with insurers having current Alfred M. Best Company, Inc. ratings
of A or better and financial size ratings of class XIL or higher and satisfactory to the Landlord
from time .to time. The Tenant will annually and at least thirty (30) days prior to the
expiration of any such insurance, fumish to the Landlord a complete list, statement and
description of -all such insurance, together with certificates from-each insurance company
issuing any thereof that same is in full-force and effect, all premiums have been paid, and
same will not be cancelled except upon ten (10) days prior notice to the Landlord by certified
mail, return receipt requested.. Such liability insurance to be so obtained and delivered prior to
the Possession Date.

(j) will not do or permit to be done anything in or about the Premises which (i) shall
make void or voidable any insurance carried by the Landlord or the Tenant which is reguired
by any term or provision of the Lease or which relates to the Building in any manner or way,
or (ii) shall increase or creale extra premiums therefor and will pay the Landlord on demand,
.as Additional Rental, the amount of any such increase or extra premiums on insurance carried
by the Landlord;

(k) will maintain and keep all windows, window frames and plate glass in the
“Premises at all times in good repair, order and condition;

(1) will always conduct its operations in the Premises under the Tenant's trade name set
forth in Schedule A unless the Landlord shall otherwise-consent;

(m) will not conduct any auction, fire, bankruptcy, going out of business or lost our
Jease sales in the Premises or any other sales in the Premises indicaling "distress" unless the
Landlord shall otherwise consent;

(n) will not use any sidewalks adjacent to the Premises for business purposes;

(0) will keep the display windows in the Premises- electrically Jighted during such

periods as windows throughout-a. major portion of the Building are kept lighted, or as the.

Landlord.may require from time.to time;

(p) will cause all freight to be delivered and/or removed-and all refuse to.removed only
in the manner, a= such times and through such entrances and cxits as shall be designated by the
Landlord from Seme to time, and neves. store or maintain any such freight or refuse outside of
the Premises of ia any container not approved by the Landlord;

(q) will use such pest extermination contractor as the Landlord may from time to time
designate;

8 S
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171 will not burn any trash, garbage or refuse of any kind on the Premises or store or
dispose of any of same in any manner other than as expressly directed by the Landlord from
tme © Hme;

(s) if Tenant is in default, which default has not been cured within the applicable
notice and cure period it will, within ninety: (90) days after the end of the Tenant's then fiscal
year for accounting purposes, deliver to the Landlord a Balance Sheet and Statement of Profit
and Loss covering the Tenant for such fiscal year certified by an independent certified public
accountant. Said Balance Sheet and Profit and Loss statement shall not be required after the
then fiscal year;

(t) will maintain or cause ts be maintained the sidewalk in front of the Premises in
good condition and repair; safe, clean and free of refuse, obstructions, ice and snow;

(u) will operate the'ventilating, heating and air conditioning systems in the Premises to
heat or cool the Premises, as the case may be, in a manner which, in the Landlord's judgment
is comfortable for the invitees of the Building;

(v) will at all limes maintain a service and maintenance coniract on the heating,
ventilating and air conditioning systems (HVAC) in the Premiscs with a contractor; and in
form and substance reasonably satisfactory to the Landlord from time to time;

(w) will not solicit business or distribute handbills or otber adverlising media in the
Common Areas;

(x) will pay, as Additional Rental, its pro-rata sharc of any trash charge incurred by
Landlard for trash removal service in the Building provided by the Landlord,

(y) will pay, as Additional Rental, its pro-rata share with respect to any charges incurred
by Landlord for maintenance and repair of the burglar, fire or smoke detcctor alarm systems;

(z)-will not make any. penctrations through the roof of the Premises without the prior
consent of the Landlord; that such penetrations shall be made in such manner so as to comply
with all requircments necessary to allow the Landlord to keep any roof guarantee in full force
and effect; and will repair all damage-to the roof caused by such penetration;

(aa) will at the expiration or sooner termipation of the Term, leave the Premises,
including, without-limitation, all- walls of-the Premises, the ceiling of the Premises, the floor
and sub-floor therein, and the interior.of the Premises, including without limitation, the
heating, ventilating, air- conditioning, plumbing, sanitary sewage, electric, sprinkler and
ligwing systems and equipment therein, and all doors, door frames, docr Openers, windows,
window frames and plate glass, in as good, clean and safe repair, order and condition as the
same were os the Rent Commencement Date or may be put in thereafter, all replacements to
be of the same kind and quality as what is replaced, subject to the proviso in clause (b) above,
and provided that the Tenant shall not be responsible for repairs made necessary by
reasonable wear and tear, but the Premises shall be left clean and tenantable, orderly and free
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= occupants, in any event;

(bb) will obey and comply witlyall reasonable rules and regulations governing the use of
the Building from time to time established by the Landlord;

(cc) will deliver to the Landlord copies of all applications for permits, licenses and the

like in any way relating to the Premises, the Building or this Lease as soon as the same are

prepared and in any event prior to filing the same with .any governmental authority;

(dd) will not transport, use, handle, store or dispose of any oil, hazardous or toxic
matedals or hazardous or toxic wastes in or about the Building. If the-transportation, storage,
use or disposal thereof anywhere in or about the Building by Tenant or anyone claiming under
Tenant results in (1) contamination of the soil, surface, improvements and/or ground water or
(2) loss- or damage to person(s) or -property, then Tenant aprees (i) to notify Landlord
immediately -of -any contamination, claim of contamination, loss or damage, (ii) after
consultation and approval by Landlord, to contain and clean up the contamination in full
compliance with all applicable- slatutes, regulations and standards; and (iii) to indemnify,
defend and hold Landlord harmless-from and against any claims, suits, causes of action, costs
and fees, including attorneys' fees, arising from, or connected with any such contamination,
claim of contamination, Joss or damage, including without limitation the cost of testing in
order to confirm the presence, containment and/or removal of such oil, materials or wastc-
This provision shall survive.the termination of this Lease. No consent or approval of
Landlord shall in any way be construed as imposing on Landlord any liability for the means,
methods or manner of removal, containment or other compliance with applicable law for and
with respect to the foregoing; and

(e) will remove from the Premises within seven (7) days after the expiration or sooner
termination of this Lease all trade fixtures, equipment, signs, merchandise, supplies and other
property of the Tenant, and shall, at its sole cost-and expense, repair any damage cause by
such removal. Upon such expiration or termination, the Landlord may, in addition to all other
rights-and remedies, without being guilty of any trespass, tort or breach of contract, remove
from the Premises any and all trade fixtures, equipment, signs, merchandise, supplies and
other properly of the Tenant not removed by the Tenant as provided in the immediately
preceding sentence, and either store same for the account of the Tenant at jts-expense, without
obligation or liability on account of any theft, loss, damage or monetary shortage, or deem
same to be abandoned and subject to use, sale or other dispositien without obligation or
liability to account to thie-Tenant for the proceeds thereof. Notwithstanding the expiration or
sooner termination of the Term, the Tenant shall-continue to be responsible for; and shall pay
to the Landlord all-costs incurred by the Landlord in connection with any such removal,
storage, sale or other disposition.

12. The Tepant’s Construction. Promptly after the Possession Date, Tenant shall submit, for
Landlord’s approval (such approval not to be unrcasonably withheld, denied, delayed or
conditioned), plans and specifications for any improvements, alterations and cquipment,
desired to be done by Tenant. Immediately upon receipt of Landlord’s approval, the Tenant
shall obtain a bid or bids for the altcrations and improvements, and contract to do all of the
Tenant’s required work, and cquip the Premises with all equipment, fixtures and supplies

A
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necessary for the operation of Tenant’s business in the Premises and shall open for business as
soon thereafter as reasonably possibie. The Tenant agrees that all'plans and specifications for
all such work, equipment and-preparation and all alterations, improvements, restorations,
repairs and renovations which the Tenant may make pursuant to any term or-provision of this
Lease-will be done by the Tenant or its agents, contractors or employees in a good and
workmanlike manner, free from defects in design, construction, workmanship or materials in
accordance with.all laws, rules, regulations and requirements of governmental authorities and
{he fire insurance rating association baving jurisdiction. Prior to commencing the construction
of Tenant's work, Tenant shall furnish, or cause to be fumished to Landlord a certificate of
insurance, &
from the Tenant's general contractor, naming the Landlord and Tenant as an additional
insured. All such alterations and additions which are attached to the Premises, shall become
_the property of the Landlord upon being made and shall not be removed upon termination of
this Lease unless required or permitted elsewhere in this Lease,

13. No Alterations or Improvements. The- Tenant will make no alterations, additions.- or
improvements to the Premises without, on each occasion first obtaining the: prior written
consent of the Landlord which consent shall not be unreasonably withheld, denied, delayed or
conditioned. Notwithstanding any such consent by the Landlord, the Tenant will restore. the
Premises to their former condition following any such alterations, improvements or additions
at the expiration or sooner termination of the Term unless the Landlord by written notice to
the Tenant at the-time.of such consent.or at any time prior to such expiration or termination
shall waive its rights to such restoration, in which event the Tenant shal)l have no right so to
restore the Premises.

14. The Tenant's Signs. The Tenant will not, without the Landlord's prior consent, not to be
unreasonably withheld, conditioned, delayed or denied, and conforming to applicable
governmental rules and regulations, maintain or permit anyone else to maintain; any interior
or exterior sign; placard, lettering, adveriising media, shade, awning or other projection from
the -Premises, any aerial, antenna, flagpole, signpost, equipment, fixture or the like anywhere
in or on the Building, decorations or painting or any fences outside of the_Premises. The
Tenant shall not, in-any cvent maintain any sign; placard, lettering or advertising media in
violation of the Landlord's cstablished sign standards from time to time.

15. Sole Risk and Hazard. All fixtures, equipment, signs, merchandise, supplies and-other
property on or about the Premises shall be at the Tenant's sole risk and hazard, and if the
whole or any part-thereof shall be destroyed or damaged by fire, water or otherwise, or by use
or abuse of water, or by leaking or bursting of water pipes, or in any way or manner,
including, without limitation the acts or omissions of any other occupant of any portion of the
Building, no part-of-said loss or-damage is to be charged to or borne by the Landlord in any
case whatsoever, except only to the extent caused by the Landlord's negligence or willful
default and except to the extent that the same are covered by applicable insurance otherwise in
effect with respect to the Landlord's interest in the Premises and, except to such extent, the
Tenant agrees to cxonerate and indemnify the Landlord from and against any and all claims,
suits, obligations, liabilities and damages, including attorney's fees, based upon or arising out
of any of the foregoing. In no event shall the Landlord be responsible for any indirect or
consequential damages arising out of any such destruction or damage including, without
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Jimitation, any such indirect or consequential damages due to the Tenant's inability to remain
open for business in the Premises.

16. Fire, Casualty, Taking. If the Demised Premises shall be damaged by fire, the elements,
unavoidable accident or other casualty, but are not thereby rendered untenantable or
unusable by Tenant for its intended purposes, Landlord shall within one hundred and
twenty (120) days of such event, at its own expense, cause such damage to be repaired
and the rent meanwhile shall be abated proportionately as to the portion of the Deinised
Premises rendered untenantable or unusable by Tenant for its intended purposes: If by
reason of such occurrence the Demised Premises shall be rendered unlenantable or
unusable by Tenant for its intended purposes Landlord shall, within one hundred and
cighty (180) days of such event, at jts own expense, cause such damage to be repaired and
the rent meanwhile shall be abated in whole. Should Landlord’s work not be completed
within the applicable. one hundred twenty (120) days or one hundred eighty (180) days
after such occurrence, Tenant.shall have the right to terminate this Lease Agreement by
written notice to Landlord.

If the whole of the Demised Premises or such part thereof as shall render the Demised
Premises materially unsuitable for Tenant’s purpose shall be taken or condemned by any
competent authority for amy public or quasi-public use or purpose, then, in that event, the
term of this Lease Agrcement shall cease and terminate as of the date of such taking. Any
award for the land and buildings of which the Demised Premises are a part, shall be the
property of Landlord. Tenant, however, shall be entitled to claim, prove and received in
the condemnation proceeding such awards as may be allowed specifically to Tepant for
its leaschold interest, including but not limited to loss of goodwill, loss of trade fixtures
and equipment, moving and relocation expenses. If the Lease is not terminated, the Rent
reserved for the remainder of the Term $hall be reduced in proportion to the portion of the
Premises taken, condemned or sold, having due regard to the nature and extent of the
injury caused thereby to the Premises and to Tenant's use thereof, and such reduction in
Rent shall be without prejudice to any rights and claims-which Tenant may otherwise
have on account of such taking or condemnation or sale. Landlord shall within one
bundred twenty (120) days of such taking repair Lhe Premises to a condition suitable for
Tenant's intended use thereof.

f the Premises or the Building or any part thercof shall be taken by eminent domain, all
damages from such taking other than those which are set forth above, shall vest in the
Landlord and the Tenant covenants and agrees to execute such assignments or other
documents and to take any stcps which may be necessary to vest such damages in the
Landlord, the Tenant hereby imevocably appointing the Landlord as its agent and
attorney-in-fact to exccute and deliver any such assignments and documents which the
Landlord deems necessary- er appropriate to carry out the intent and purposes of this
sentence, such appointment being a power coupled with an interest. Should the Tenant be
deprived of the use of the Premises due to said fire, casualty or taking, then- the .rental
payable hereunder shall be decreased in proportion to the square footage for the period of
time such use is lost.
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|7. The Landlord's Insurance. The Landlord will, upon the commencement of the Term
obtain and thereafter -maintain in full force and effect (er cause to be so obtained and
maintained), (a) fire and lightning and extended coverage insurance with special extended
coverage endorsements on such portions of the Building as the Tenant is not required to insure
pursuant to Section 11@) for not less than the replacement value of such portions without
deduction or adjustment for depreciation, except that an 80% or 90% co-insurance clause and
an appropriate deductible clause shall be permitted, and (b) such other insurance on the
Premises and the Building, against such insurable hazards, and such additional limits and
amounts on all such insurance as are from time to time commonly obtained by owners of

property similar to the Building or are required by the holder of any mortgage on any portion..

of the Building, or the Landlord shall otherwisc deemn appropriate, including without
‘limitation rent insurance and war risk insurance. Such insurance shall be with insurance
companies qualificd to do business in the Commonwealth of Massachusetls; it being
understood, however, that any such insurance may be blanket with other insurance maintained
by the Landlord or the-Landlord's affiliates.

18. Default by the Tenant. Inthe event of or that (a) any failure by the Tenant to pay any item
of rental (whether the Net Minimum Rental or any item of Additional Rental) continuing for
seven (7) days after notice sent by certified mail, return_ceceipt requested, from the Landlord
specifying such failure, or (b) any failure by the Tenant to perform, fulfill or observe any other
representation, warranty or agreement by the Tenant set forth herein, continuing for thirty (30)
days after written notice from the Landlord specifying such failure, without its being waived
or its effect cured, or the cure thereof commenced and diligently prosecuted at all times
thercafter, or (c) the leasehold estate created hereby shall be taken on execution, or by other
process of law, or (d) the Tenant or any guarantor of the Tenant shall commit any act. which
shall permit the entry of an order for relief under the Bankruptcy Reform Act of 1978, as
amended (or any successor thereto) or be declared bankrupt.or insolvent according to-law, and
the sare is not dismissed within ninety (90) days, or (e) any petition under federal or state Jaw
pertaining to bankruptcy or insolvency or for a reorganization or other relief shall be filed by
or against the Tenant.or any guarantor of the Tenant, or (f) any assignment, trust, mortgage or
other transfer in trust or otherwise shall be made for the benefit of Tenant’s or any guarantor’s
creditors, or (g) any sale, lease-cr other transfer shall be made of all or a substantial part of the
property of the Tenant or-any such guarantor, or (h) the Tenant or any such guarantor shall
make or offer a composition of the Tenant's or guarantor's debts, as the case may be, with its
creditors, or (i) a receiver, trustee.or similar officer or creditor's committee shall be appointed
to take charge. of any property of or to opcrate or wind up the affairs of the Tenant or such
guarantor.and such appeintment is not revoked within ninety (90) days, or (j) the Tenant shali
vacate or abandon the Premises, then, in any of said cases (notwithstanding any license of any
former breach of covenant or condition or waiver of the benefit herelo, or consent in a former
instance) the Landlord or the Landlord's agents may Jawfully immediately; or at any time
thereafter, and without further demand or notice, enter inlo and upon the Premises or any part
thereof in'the name-of the whole and repossess the same as of the Landlord's former estate and
expel the Tenant and those claiming by, through or under the Tenant and remove the T enant's

or their effects (in any of said cases forcibly, if necessary) without being deemed guilty of any

manner of Lrespass, and without prejudice to any remedics which might otherwise be used for
arrears of rental or preceding breach of covenant or condition, and upon entry as aforesaid-this
Lease shall terminate, or the Landlord may terminate this Lease by notice to the Tenant, the
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Tenant in any event waiving all statutory rights of redemption, and the Tenant covenants with
the Landlord that in case of such termination, or in case of termination under statute for
default of the Tenant, the Tenant will at the election of the Landlord (which election may be
made or changed at any time or from time to time before the settlement) either; (a) pay, as
liquidated damages for so much of the unexpired Term as is covered thereby, and at the same
{imes and in the same installments as are specified in this Lease, surns equal to the rental and
other payments berein named or, if the Premises shall have been relet, sums equal to the
excess of the rental and other payments last mentioned over the net sums actually received by
the Landlord for the period to which the rental and other payments last mentioned relate; or
(b)- pay, as liguidated damages for the then unexpired Term, a sum which at the time of such
termination or at the time to which installments of liquidated damages shall have been paid
represents the excess of the rental and other payments hercin named over the then rental value
of the Premises for the residue of the Term; each.of the foregoing two (2) alternatives being
scparable. The rental and other payments named- herein shall be deemed to be- the Net
Minimum Rental plus all items of Additional Rental herein named.

In addition to the foregoing, the Tenant agrees to pay to the'Landlord on demand all
reasonable expenses incurred by the Landlord in order to (a) obtain possession of the Premises,

(b) make such alterations, improvements, repairs, replacements, renovation and restoration as the
Landlord deems necessary or advisable to put the Premises in good and rentable-repair, order and

condition, and (c) relet the Premises including, without limitation, the fees of attorneys, brokers,

cngineers and architects. Landlord shall use reasonable efforts to re-let the Demised Premises in

order to mitigate its damages and all forms of payment received by Landlord from the substitute
Tenant shall be deducted from the Landlord’s damages as.scl forth above.

In the event that any failure by the Tenant to perform, fulfill or observe any agreement™

herein to be performed, fulfilled or. cbserved by the Tenant continues for thirty (30) days
which failure has not been cured within the applicable notice and cure period, or, in situations
involving potential danger (o the health or safety of persons in, on or about the Premises or a
further material deteroration of, or.damage to, the Premises, after notice specifying such
failure without its being waived, its effect cured, or the cure thereof commenced and diligently
prosecuted at all times thereafter, the Landlord -may at its election perform, fulfill or observe
such agreement for-and on behalf of the Tenant, and any amount which the Landlord shall
expend for such purpose, or which shall otherwise be duc by the Tenant-to the Landlord
hereunder or otherwise, shall be deemed to be additional rent and shall be paid to the Landlord
.on demand, together with interest thercon at the Lease Interest Rate, from the date. of
expenditure or tbe date the same shall have become due to the date of payment thereof in full.

In addition to all of the.rights and remedies of the Landlord set forth in this Lease, if the
Tenant shall fail to pay any item of rent due hereunder (whether denominated as Net
Minimum Rental, Additional Rental or otherwise) within seven (7) days after the same shall
have become due and payable, then and in such event the Tenant shall also pay to the
Landlord a late payment service charge (in order -to- partially defray the Landlord's
administrative and other overhead expenses) equal to the greater of one hundred (100) dollars
or one half (.50) percent of such unpaid sum per day for each day or part thereof after the due
date thereof during which such payment shall not have been received by the.Landlord, but in
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10 event in excess of any maximum interest rate (if such sum shall be denominated as interest
by any court of competent jurisdiction) permissible under applicable law, it being understood
that nothing herein shall be deemed to extend the due date for payment of any sums required
to be paid by the Tenant hereunder or to relieve the Tenant of its obligation to pay such sums
at the time or times required by this Lease.

Whenever in this Lease provision is made that either party shall bave the right to
terminate this Leasc, then, unless in said provision it is cxpressly provided otherwise, neither
party shall thercafter have any claim against the other under this Lease or on account -of the
termination thereof except that the. Landlord shall have a claim against the Tenant for any item
of rental then due and outstanding hereunder (whether denominated as Net Minimum Rental,
Additional Rental or otherwise.

Anything in this Lease to the contrary notwithstanding, in no event shall Tenant be in
default under this Lease unless the_applicable notice shall have'been given and the-applicable
grace periods provided for in this Lease for such default shall have expired and such default shall
not have been cured. Wherever used in this Lease, the term.“default” shall mean a default
remaining uncured after notice.and the expiration of grace periods, if any, provided for in this
Lease.

19, Indemnity. The Tenant will exonerate and indemnify the-Landlord and the Landlord's
mortgagees against all claims, suits, obligations, liabilities and damages, including attorney's
fees, arising out of any failure by the Tenant to perform, fulfill or observe any obligation or
liability.of the Tenant set forth in this Lease, or any breach by the-Tenant of any-representation
or warranty made in connection. with this Lease, or any negligent act or omission by the
Tenant, or any condition of any kind, class or description, however and whenever caused or
occurring, in any portion of or in the vicinity of, the Premises which the Tenant s obligated to
maintain or repair, or any occurrence in, upon or at the Premises,. or any occurrence
occasioned by the Tenant's use and occupancy of the Premises, whether occurring in the
common areas or otherwise. The Tenant will pay all costs, expenses and atlomey's fees that
may be incurred or paid by the Landlord for any costs with respect to the.enforcement of the
Landlord's rights and remedies hereunder.

20. No-Broker. The Tenant represents and warrants that it has not contacted any real estate
broker in connection with this Lease other than Conviser Property Group who shall be paid by
f-andlord in accordance with a separale writlen agreement, and was not directed to the
Landlord as.a result of any services or facilities of any other real estate broker. The Tenant
agrees lo defend, indemnify and hold the Landlord harmless from any claim, Joss, damage,
cost or liability for any brokerage commission or fee which may be asserted against Landlord
by any other real estate broker which was contacted by Tenant.

21. Subsidiaries or Affiliates of the Landlord. The Tenant will not claim or-attempt to enforce
any right or remedy against any one.or more of the employees, agents, officers, directors,
parents, subsidiaries or affiliates of the Landlord arising out of or in any way based upon this
Lease or any act or omission by the Landlord with respect to this Lease or all or any portion of
the Premises or the Building, except to the extent expressly permilled by any written
instrument signed by any one or more of the foregoing.

Q“'\
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22. Notices of Default to the Landlord. In no event will the Landlord be deemed to be in
default because of any failure by the Landlord to perform, fulfill or observe any covenant or
agreement set forth herein or because of any breach of any warranty by the Landlord sct forth
herein for thirty (30) days after notice to the Landlord specifying such failure-or breach without
its being waived or its effect cured, or the cure thereof commenced and diligently prosecuted
thereafter.

23. Subordination. The Tenant will on request at any time or from time to-time by any holder
of a mortgage (leasehold or otherwise) on all or any portion of the Building subordinate this
Lease and all of the Tenant's rights and estate hereunder to such mortgage and o any
renewals, extensions, substitutions, refinancings, modifications or amendments thereof or
declare this Lease to be prior to such mortgage and to any renewals,-extensions, substitutions,
refinancings, imodifications or amendments thereof, and agree with such holder that the
Tenant will attorn_thereto in the event of foreclosure and that the Tenant will'not without the
consent of such holder amend this Lease or prepay any rental hereunder.. The provisions of
the immediately preceding -sentence shall survive the termination .of the Term, (or the
Extended Term, if any). Landlord warrants and represents to Tenant that, at the time-this lease
is executed by the parties, there is no outstanding mortgage on the Building of which the
Demised Premises is a part. Tenant agrees that the licn -of this Lease shall be subordinate to
any future-deed of trust, morigage, or other sccurity instrument, or any -ground Jease, master
lease, or any.other matter of record (and to any modifications, amendments, refinancing, or
replacements thereof) (collectively, a “Mortgage” and the holder of any such Mortgage is
referred to herein as the “Mortgagee”) provided-that such Mortgagee shall provide Tenant
with an agreement,. which shall be recordable, assuring Tenant’s right to possession of the
Premises and other rights granted under this Lease in accordance with the terms and condition
hereof.

24. No Liens. The Tenant will forthwith cause any mechanics', materialmen's or other liens
which may be recorded or perfected or which may otherwise attach to all or any portion of the
Building,.or to the Landlord's interest therein, as a result of work done by or for the Tenant to
be discharged orreleased of record or fully bonded by a surety -satisfactory to-the Landlord.

25. Entry and Inspection by the Landlord. The Landlord and its agents shall have the right to
enter into and upon-the Premises or any part thereof -at all reasonable times upon reasonable
notice except in case of cmergency to examine the same and make any repairs or alterations
the' Landlord is expressly required hereunder or desires to make thereto. The Tenant shall
permit inspection of the Premises at reasonable hours and intervals by prospective purchasers
or mortgagees and, during the last year of the Term (or the Extended Term, if any), the Tenant
shall permit inspection of the Premises at all reasonable times, vpon reasonable notice, by
prospective Tenants and shall permit the usual "to Let" or "For Sale" signs to be placed on the
Premises. Except in case of an emergency, Landlord shall have such access rights subject to
Landlord providing Tenant with a 24 hour notice and is accompanied by an agent of the.Tenant
(except for.emergency rcpairs),

26. Notice to Morteagee. Upon receipt of a request by the Landlord or any holder of a

A
mortgage (leasehold or otherwise) on all or any part of the Premises, the Tenant will thereafter

B
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send to any such holder copies of all notices of default or termjnation or both given by the
Tenant to the Landlord in accordance with-any provision of this Lease. In the event of any
failure by the Landlord to perform, fulfill or observe any agreement by the Landlord herein or
any breach by the Landlord of any representation or warranty of the Landlord herein, any such
holder may at its election cure such failure or breach for and on behalf of the Landlord and
such cure shall, as to the Tenant, be deemed to be performance, fulfillment or observance.by
the Landlord hereunder. The provisions of this Section shall apply to any successor in interest
of such holder.

27. Memorandum of Lease. Neither party will record this Lease, but cach party will on
demand by the other party execute-an appropriate memorandum or notice of this Lease in
form and substance reasonably satisfactory to the Landlord, and either party may record same
at its expense. Promptly following the Rent Commencement Date, the parties will execute a
document in recordable form_setling forth- the commencement and expiration dates.of the
Term. -In addition, promptly following any termination of the Term prior to the expiration
date of the Term specified herein, for any reason whatsoever, Lhe Tenant will promptly
execute and deliver to the Landlord a document in recordable fonm and satisfactory in form
and substance to the Landlord setting forth the date of termination -of the Term, the Tenant
hereby irrevocably appointing the Landlord as its agent and attorney-in-fact to execute and
deliver any such document. which the Landlord deems necessary and appropriate’te carry out
the intent and purposes of this sentence, such appointment being a power coupled with an
_interest. The provisions of the immediately preceding sentence shall survive the termination
of the Term.

28. Waiver of Subrogation. To the extent available under standard policies of insurance
without extra cost, or if extra cost shall be charged therefor,.so long as the other party pays
such extra cost, each party hereby waives all liability and all rights to recovery and
subrogation against, and agrees that neither-it nor its insurers will sue the other party for any
loss or damage to property arising out of fire or casualty, and cach party agrees that all
insurance policies relating to the premises will contain waivers by the insurer of such liability,
recovery, subrogation and suit.. If extra cost is.chargeable therefor, each party shall advise the
other party of the amount of the extra cost and-the other party, at its election, may pay the
same, but shall not be obligated to do so.

29. Repairs by the Landlord. Except to the extent that the same shall be the responsibility of the
Tenant pursuant to any other term or provision of this Lease, the Landlord agrees to maintain and
repair the roof and all structural portions of the Premises and the foundations thereof including
the exterior shell of the Building and those portions of the electrical, plumbing, sprinkler and
mechanical systems Jocated outside of the Demised Premises including underground
utilities/plumbing, but not including, however, any walls (including, without Jimitation, the
demising walls and the so-called glass or store front), the floor, sub-floor-and all utilities therein.
In no event shall the Landlord be responsible for indirect or consequential damage to any portion
of the Premises that the Landlord is not required by-this Section to'maintain-and repair.

30. Estoppel Letter. The Tenant will from time to time within fifteen (15) days after request
therefor by the Landlord, deliver to the Landlord or any actual or prospective purchaser or
holder of a mortgage (leasehold or otherwise) on all or any part of the. Premises a writlen
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statcment certifying whether or not this Lease is in full force and effect and stating () the last
date to which the rental and other payments have been made, (b) the amendments, if any, to
this Lease, (c) the Tenant has accepted possession of the Premises, (d) all improvements
required under this Lease to be made by the Landlord have been completed to the satisfaction
of the Tenant (if such be the case), (e) no rent has been paid more than thirty (30) days-in

advance of its due. date thereof, (f) the Tenant has no defenses, offsets or counterclaims.

against its obligation to pay all sums due from it under this Lease (if such be the case), (g)
whether or not the Landlord is in default in the performance, fulfillment or observance of any
representation, warranty or agreement sel forth-herein or has any indebtedness to the Tenant
for the payment of money, and (h) if so; cach default or. indebtedness. The Tenant hereby
irrevocably appoiats the Landlord as its agentand attorney-in-fact to execute and. deliver any
such statement, such appointment being coupled with an interest, in the event that within such
fifteen (15) day period, the Tenant shall fail so to deliver such statement to the Landlord or
any such actual or prospective purchaser or holder.

31. Collateral Assionment of Lease. With respect to any assignment by the Landlord of the
Landlord's intcrest in this Lease or the rental and other payments payable hereunder,
conditional in nature or otherwise, which-assignment is made to holder of a mortgage on the
Landlord's estate (leasehold or otherwise), the Tenant agrees:

(a) that the execution thereof by the Landlord and the acceptance thereof by the holder
of such mortgage shall never -be deemed- an assumption by -such holder of any of the
obligations of the Landlord hereunder, unless such holder shall, by notice sent to the Tenant,
expressly otherwise elect; and

(b) that, except as aforesaid, such holder shall be treated as having assumed the
Landlord's obligations hereunder only upon foreclosure of such holder's mortgage and-the
taking of possession of the Premises.

32. No Liability. Anything else in this Lease to the contrary notwithstanding, the Tenant shall
Jook solely to the-estate and property of the Landlord in the Building for the satisfaction of any
claim for the payment of money by the Landlord by reason of any default or breach by the
Landlord of any of the terms and provisions of this Lease lo be performed, fulfilled or
observed by the Landlord, and no other assets or property of the Landlord shall be subject to
levy, execution or other enforcement procedure for the satisfaction of the Tenant's remedies
for any such default or breach.

33. The Landlord while an Qwner. As used- hercin, "Landlord" shall mean. the owner from
time to time of the Landlord's estate and property in the Building and if such estate and
property be sold and transferred, the seller or transferor shall thercupon be relieved of all

obligations hereunder thereafter arising or occurring, and the purchaser or transferce shall

.thereupon be deemed to have assumed and agreed to perform and observe all obligations and
liabilities hereunder thereafter arising or occurring or based on occurrences or situations
thereafter arising or occurring subject in any event to the provisions of Section 32,

34. Modifications Required by the Mortgagee. In the event that prior 10 the Rent
Commencement Date any actual or proposed holder of a mortgage (leaschold or otherwise) qu
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the Premises or the Building shall demand that this Leasc be modified or amended in any
respect (except for those provisions relating to the Rental, Term orthe size or location of the
Premises), and provided said modification or amendment is satisfactory to Tenant, which
satisfaction shall not be unreasonably denied or conditioned.

35. Security Deposit. Upon execution.of this Lease, the Tenant shall give to the Landlord the
Security Deposit Amount set forth in Schedule A, if any, as security for the full, faithful and
punctual performance, fulfillment and observance by the Tenant of ‘any and all covenants,
agreements, warranties, conditions, terms and provisions of this Lease to be performed,
fulfilled or observed by the Tenant thereunder. It is expressly covenanted and agreed betwcen
the Landiord and the Tenant that (a) the Security Deposit Amount js not a measure of the
damages that the Landlord might suffer or a limit upon the damages the Landlord may recover
in the event of any failure or breach by the Tenant with respect to any or all of said covenants,
agreements, warranties, conditions, terms or provisions; ‘(b) in the event of ‘each and every
such failure or breach by-the Tenant, which breach has not been cured within the applicable
notice and cure period, the Landlord may at the Landlord's option at any‘time and from time to
time apply any part or the whole of the Security Deposit Amount to exonerate, indemnify or
save harmless the Landlord from any loss, cost, damage, liability or expense, including
reasonable attorney's fees, that the Landlord may have suffered, sustained or become obligated
to pay or may suffer, sustain or become obligated to pay because of such failure or breach by
the Tenant; the_Landlord shall in no way be precluded by -such application from any of the
remedies at law orin equity etherwise available to-the Landlord, or from recovering at any
time the full total amount of the Landlord's actual Joss, cost, damage, liability and expense,
including reasonable-attorney's fees, less the amount of any such application or applications of
the Security Deposit Amount; no such application of the Security- Deposit Amount by the
Landiord shall in any way excuse the Tenant from, and from continuing, the full, faithful and
punctual performance, fulfillment and obscrvance of any and all of said covenants,
agreements, warranties, conditions, terms and provisions, and within thirty (30) days after the
receipt of a demand therefor, The Tenant_will pay to the Landlord a sum Lo be added to the.
Security Deposit Amount equal to that so applied by the Landlord hercunder; (¢) in the event
of the termination prior to expiration of this Lease, without any prior such failure or breach at
any time by Tenant, then on the date of such eadier termination, and otherwisc at the
expiration of the Term provided in this Lease, and not earlier in either case; within 30 days
from said termination or expiration of the Term, the remainder of the Security Deposit”
Amount, after deducting all sums which the Landlord has applied or is or may be cntitled to
apply-under clause (b) of this Section 35 or in satisfaction of any claim or judgment which the
Landlord may-then have against the Tenant, shall be returned by the Landlord to the Tenant;
(d) the Landlord shall transfer. the Security Deposit Amount.to any grantee or grantees L0
whom the Landlord may convey the Premises, to. be held by such grantee or grantees for the
return of the Security Deposit Amount, and the Tenant thereafter shall look only. to such
grantee or grantees for the return of the.Security Deposit Amount; and (e) the Security Deposit
Amount shal) not be mortgaged, assigned, transferred or encumbered by the Tenant without
the prior written consent of the Lancdlord, and any such mortgage, assignment, transfer or-
encumbrance shall be without force or effect and shall not be binding upon the Landlord in
any-cvent. The Landlord shall have the right to commingle the Security Deposit Amount with
other funds of the Landlord if and lo the extent permitted by law.
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36. Delays. Whenever in this Lease the Landlord or Tenant is required to perform, fulfill or
observe any representation, warranty or agreement set forth herein, delays caused by or
resulting from act of God, war, fire, casualty, eminent domain, strike, shortage of labor or
materials or other cause beyond the Landlord's or Tenant's reasonable control shall not be
considered in determining the time when such performance, fulfillment or observance must be
completed.

37. Accord and Satisfaction. The Tenant agrees that acceptance by the Landlord of any partial
payment of any item of rental due hereunder (whether denominated as Net Minimum Rental,
Additional Rental or otherwise) shall not constitute an accord and satisfaction by the Landlord
of any-of the Tenant's-obligations hereunder, and that the Landlord shall be entitled to collect
from the Tenant the balance of any such item of rental remaining due.

38. Miscellaneous. All terms and. provisions of this Lease shall be independent and shall
inure to the benefit of and be binding upon the personal representatives, successors and
assigns of the parties, except as otherwise expressly provided herein. Every term and
provision of this Lease shall be deemed of the essence and-every breach thereof material to the
parties. All representations, warrantics and agreements of the partics in this Lease shall be
deemed special, unique and extraordinary; any breach of any provision thereof by a party shall
be.deemed to cause the non-breaking party irreparable injury not properly compensable by
damages in an aclion at law, and the rights and remedies of the parties hereunder may
therefore be enforced both at law or in cquity, by injunction or otherwise. All rights and
remedies of each parly shall be cumulative and not alternative, in addition to and not
exclusive of any other right or remedy to which such party may be lawfully entitled in case of
any breach or threatened breach of any term or provision herein except as otherwise expressly
provided herein; Lhe rights and remedies of each party shall be continuing and not exhausted
by any one or more uses thereof, and may be exercised.at any time or from time to time and as
often.as may be expedient; any option or election fo enforce any such right or remedy may be
exercised or changed at any time or from time to time: This Lease sets forth the entire.
agreement- of the parties, and no.custon, act, forbearance or words or silence at any time,
gratuitous or otherwise, shall impose any additional obligation or liability upon cither party or
waive or release either. party front any default or the promise .or fulfillment of any obligation
or Jiability or operate as against either party as a supplement, alteration, amendment or change:
of any term or provision set forth herein, including this.Clause, unless set forth in a written
4nstmment duly exccuted by such party expressly stating that it is intendéd to impose such an
additional obligation.or liability or to constitute such a waiver or release, or that it is intended
to operate as such a supplement,.alteration, amendment or change.

39. INTENTIONALLY OMITTED

40. Notice. All notices and other communications (including, without ‘limitation,
designations, advice, consents, approvals, directions, statements, requests and :demands} shall
be in writing and shall:be deemed given and delivered when mailed, by an overnight mail
service or by registered or certified mail, postage and registration or certification charges
prepaid, addressed.in the case of the Landlord, to the.Landlord-at the Landlord's address set
forth in Schedule A, and in the case of the Tenant, to the Tenant at the Tenant's address set
forth in Schedule A, and at the Premises, except that either parly may by written notice to the

20 S
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other designate another address which shall thereupon become the effective address of such
party for the purposes of this section.

41. Local Law, This Lease shall be construed and enforced in all respects in accordance with
the laws of the Commonwealth of Massachusetts.

42. Headings. Any cover page preceding this Lease and the captions to the various-Sections of
this Lease have been inserted for reference only and shall not in any manner be construcd as
modifying, amending or affecting in any way the express terms and provisions hereof.

43, Separability. If any term or provision of this Lease or the application thereof to any person,
properly or circumstance shall to any extent be-invalid or unenforceable, the remainder of this
‘Lease, or the application of such term or provision to persons, properties or circumstances
other than those as to which itds invalid or unenforceable, shall not be affected thereby, and
each term and provision of this Lease shall be valid’ and enforced to the fullest extent
permitted by law.

44. Option-Period.and Option Period Payments. Landlord acknowledges that Tenant's
obligations hereunder are conditioned upon Tenant receiving al] final State and local permits and
approvals (afler the expiration.of all applicable appeals periods) including an executed Host
Community Agreement with the town of Brookline, which approvals contain terms, conditions
and restrictions acceptable to Tenant in-Tenant's sole discretion and the issuance of a-Building
Permit for the construction of Tenants proposed improvements necessary to buildout in the
Premises, open and operate a Licensed Marijuana Retail Eslablishment specific to adult use as
defined by M.G.L.A. Chapter 94G and 935 CMR 500-(the *‘Permits”) which Tenant agrees to
forthwith apply for and diligently pursue. Commencing on the date of the full execution of this
Lease and continuing on the 91% and 182™ day thereafter Tenant shali'make three non-
efundable payments to Landlord, the fixst two of which shall each be in the amount of

A and the third of which shall be in the amount-of 3 (“Option Period
Payments”). In the event that Tenant is unable, after the application of all due diligence, to obtain
the Permits within ten (10) montbs following the full execution of this Lease (the “Option
Period”) then Tenant shall have the option to terminate this Lease by written notice to Landlord
delivered to Landlord not later than two (2) business.days following the expiration of the Option
Period, in which case this Lease shall become.null and void and without recourse to cither party.
In the cvent that Tenant fails toexcrcise its option to terminate this Lease as provided for in this
Section 44, none of the Option Period Payments shall be credited against Net Minimum Rental as
provided for in Schedule A (i). Tenant shall have the further option, exercisable by written
Notice to Landlord delivered not later than the last day of the tenth-(10th) full month following
the full execution of this.Lease, to extend the Option Period for up to an additional twelve (12)
months, which Notice shall include the length of such extension selected by Tenant, in which
event the Option Period Payments shall be increased to the amount of the Net Minimum-Rental
set forth in Schedule A (i)-for Lease year 1.

‘Notwithstanding anything in-this Lease to the contrary, and provided that Tenant has then made
all of the Option Period Payments which bad by then.become due and payabie, Tenant may
delivér to Landlord a notice to terminate this Lease as of a date specified in said notice, which
date may not be less than five (5) days after the.date of the notice, if Tenant, in its reasonable
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discretion, believes that it is no longer feasible to continue the permitting/approval proc=ss.
Upon the provision of a sucha notice of termination, this Lease shall terminate and be-=t =0
further force and effect at the end of such five (5) day period without the necessity of amy further
action by the: parties hereto.

45, Option to Extend. There is an option to extend this.Lease for three (3) five (5) year terms,
as set forth-below:

(a) Notice of intention to extend for each Extended Term shall be given by Tenant to
Landlord in-writing at Jeast nine (9) months prior to the expiration of the prior term. At the
time of such notice and at the date such Extended Term commences, Tenant shall not be in
default beyond any applicable cure period in the performance-of any of the terms; covenants
and conditions of this Lease;

(b) Tenant shall not have been in default in the payment of Net Minimum Rental or Additional
Rental under this Lease more frequently than twice in each Lease Year; and

(c) Each Extended Term shall be subject to all terms, covenants and conditions of this Lease
except that Net Minimum Rental shall be as shown in Schedule A.

46. Rent Commencement. Upon the Possession Date, all of the terms and conditions of this
Lease shall be in full force and effect. The Tenant shall have no obligation to pay any item of
Net Minimum Rental or Additional Rental until the Possession Date.

47. Quiet Possession. The Landlord bereby covenants and agrees that the Tenant sball and may
have quiet possession and enjoyment of-the Premises for the term of this Lease Agreernent and
any extension or renewal-thereof and Tenants quiet enjoyment of the premises shall not be
disturbed by any act of the Landiord or of its agents.

48. Mural Termination Right. Only upon the initiation of any-Federal enforcement
investigation or action involving Tenant, Tenant’s affiliates or Tenant’s use of the Premises as a
result solely of operating-as a LMRE, which will imminently lead to Tenant’s inability 1o use the
Premises as a LMRE, or the imposition of material penalties-or fines that as a practical matter
make continnation of said business impossible as a result of such usc, , then cither party may
terminate this Lease by providing not less than thirty.(30) days’ notice to the other, and
thereupon, this Lease shall terminate and be of no further force and effect upon such date. Said
termination date shall be deemed the Expiration Date hereunder. Notwithstanding the foregoing,
Terant shall immediately vacate the Premises and remove all of Tepant's personal propzrty and
shall be responsible for payment of any Rent and pro rata share of Additional rent up to and
including the date on which Tenant vacates as required herein.
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WITNESS the exccution hereof under seal the day and ye= Sirst above written.
LANDLORD: . TENANT:
Webster Trust SM Beacor, LLC

N \\
By: L)&L’M By: sz

Name: Walter Abrams Narme: James Alex

Title: Trustee Title: Manager K & r}\\ \ &
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SCESFEL A
Landlord: Webster Trust
Tenant; SM Beacon, LLC
Building: The building located at 1351 Beacon Street, Brookline, MA.
Premises: The commercial space located in the Building, containing

approximately 4,750 square feet of first floor space, plus approximately 4,087
square feet of basernent space below, as presently configured and as previously

occupied by Pier' 1, together with all property rights and improvements that run.

with the Premises along with direct and reasonably unencumbered ingress and
egress to and from Beacon Street as currently used and enjoyed.

Term: The period beginning with the Rent Commencement Date and ending on
the Jast day of the twelfth (12th} month-of the tenth (10th) Lease Year.

Possession Date:  The date the Tenant receives the Permits as described in
Section 44 above.

Rent Commencement Date: The Possession Date.

Lease Year: The first Lease Year shall consist of that period, beginning on the
Rent Commencement Dale 2nd ending at midnight of the last day of the twelfth
full month after the Rent Commencement Date and shall include the partial
month, if any, from the Rent Commencement Date to the first day of the
following month. Subsequent Lease Years shall begin on the first day of the
month following the end of the previous Lease Year and ending on the last day of
the following twelfth (12th) mosth.

Net Minimum Rental: Net Minimum Rental as set forth below shall be payable in
the monthly portions indicated on the same fine for the Lease Year indicated on
such line:

Lease Year Net Minimum Rental Monthly Portion

a

NN - NE T RN NI N

1- (partial month, if any)
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Frst Extended Term (if any)

Second Extended Term (if any)

Third Extended Term (if any)

Lease Interest Rate: The lesser of (i) cight (8%) percent per annum, Or (ii) the
paximum rate permissible under applicable law.

Permitted Use: a Licensed Marijuana Retail Establishment specific to advlt use as
defined by M.GL_A. Chapter 94G and 935 CMR 500 in the Commonwealth of
Massachusetts “Regulation of the sale and-distribution of marijuana not medically
prescribed” (a marijuana retailer) or any- other type of licensed marijuana related
business within the subject Property. as each may be modified or amended from

time to time with respect.to the retail sale of cannabis plants, and related sale of

paraphernalia, and storage of cannabis products for transport elsewhere by permit,
as well as ancillary office use in connection therewith.

Tenant's Fractiow:  For real estate taxes etc. as sct forth in the first cight
paragraphs of Section 8 above, 39.58% of the real estate taxes levied on the
commercial portion of the buildings known and numbered as 1351-1363 Beacon
Street, Brooldine, MA. As for insurance as set forth in the ninth and Jast
paragraph of Section 8 above, 63.25% of thc premiums paid by landlord on the
commercial portion of the building known and numbered as 1353 Beacon Street,
Brookline, MA 1353
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(m) Teo==r's Tmdz Name: Sanctuary Medicinals, Inc.

(n)  Secorzy Deposit

payable in cash or by Irrevocable Standby Letter of

Credit mssed by a recognized banking institution licensed to.do business in the

remainder paid-upon the Rent Commencement Date.

(0)  Landlord's Address: c/o Salter & Kahn

(p)  Tenanrs Address: ~ SM Beacon, LLC
c/o James Alex

With a copy to:
Athan A. Vontzalides, Esq.
Ankeles, Vontzalides, Ambeliotis & Delaney, LLP
246 Andover Street
Peabody, MA 01960

EXHIBITS

Exhibit A Stipulztica of Term of Lease Referred to In:- Section 4

27

Commomwealth of Massachusetts and reasonably acceptable to Landlord,
B of which shail be paid upon the full execution of this.Lease and the
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EXHIBIT A
STIPULATION.OF TERM OF LEASE

THIS STIPULATION OF TERM OF LEASE (this “Stipulalion”) is exccuted as of this

day of , 20 by Tenant”) and
(“Landlord™), with respect-to that certain Lease dated , as the same may have been
amended (the “Lease”) pursuant lo which Teénant has leased from Landlord certain premises
consisting of-a building located at (the “Premises”).

In consideration of the mutual covenants and agreerents set forth in the Lease, Landlord
and Tenant hereby acknowledge and stipulate as follows:
5 All initially capitalized terms used herein shall have the meanings set forth for
suchterms in the Lease.

2. The initial term-of the Lease is ten (10) years. Tenant has four (4) options to
extend {lie Term of the Lease for five (5) years each.
3. The Possession Date occurred on
4. The Rent Commencement Date occurred on .
5. The initial term expires on
6. If properly exercised by Tenant, the first extended .lerm. shall commence on
and expire on . Tenant must give written notice of
its exercise of the first extended term on or before
7. If properly cxerciscd by Tenant, the second extended term shall commence on
and expire on . Tenant must give written notice of its
exercise of the second extended term on or before
S. The Lease is-unmodified and in full force and effect.

IN WITNESS WHEREOF, the Landlord and Tenant have executed this Stipulation of
Term of Lease as of the date first set forth above.

LANBLORD: TENANT:

Webster Trust SM Beacon, LLC

By: By: . P

Name: Walter Abrams . NamcamesAlex Vo

True: Trustee Title: Manager ¢ ( { 3 ] S
28
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LANDLORD CONSENT AGREEMENT

This Landlord Consent Agreement (the “Consent Agreement”) is entered into as of this
15 day of May, 2019 by Webster Trust, with a mailing-address of c/o. Salter and Kahn,
Inc., 359 Boylston Street;. Boston, MA 02116 (the “Landlord”) for the benefit of SM Beacon,
LLC, a Massachusetts limited liability company having a mailing address of 234 Taylor Strect,
Littlcton, MA 01460 (the “Tenant™).

RECITALS

WHEREAS, the Landlord and Tenant executed a Lease on August 13, 2018 Lease
Agreement (the “Primary Lease”), covering premiscs described in Exhibit A to the Primary Lease
(the “Premises™);

WHEREAS, Landlord previously- consented to allow Tenant to sublease the Premises to
Subtenant, Sanctuary Medicinals, Inc. (the “Sanctuary Subtenant™) .pursuant to a Sublease
Agreement dated October 16, 2018 (the “Sanctuary Sublease Agreement”), attached hereto as
Exhibit A;

WHEREAS, Tenant and Sanctuary Subtenant now seek to amend the Sanctuary Sublease
Agreement through the execution of an Amendment to the Sanctuary Sublease Agreement (the
“Sanctuary Amendment”), attached hereto as Exhibit B;

WHEREAS, Landlord is willing to.consent to the Sanctuary Amendment on the terms and
conditions set forth in this Consent Agreement;

NOW, THE_REFORE, in consideration of the sum of one dollar (§1.00) and other good and
valuable consideration, the recéipt and sufficiency of which are hercby acknowledged, it is agreed
as follows:

AGREEMENT

1. All capitalized terms contained in this Consent Agreement and not otherwise
defined herein shall, for the purposes hereof, have the same meanings ascribed to them in the
Primary Lease. In the event there is any inconsistency between the terms of the Primary Lease
and the terms of this Consent Agreement, the terms-of this Consent Agreement shall control. The
foregoing recitals are incorporated herein.

2. Consent to Sanctuary Amendment. Landlord hereby consents to the Sanctuary
Amendment pursuant 1o the terms set forth therein. Tenant agrees to provide Landlord a copy of
the fully executed Sanctuary Amendment promptly after. execution.

3. Miscellaneous.

(a) The Primary Lease and all covenants, agreements, terms and conditions
thereof shall remain in full force and effect and are hereby in all respects ratified and confirmed.
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(b) The covenants, agreements, terms and conditions contained in-this. Consent
Agreement shall bind and inurc to the benefil of the parties hereto and their respeclive Successors
and assigns. ;

(c) This Consent Agreemeit may not be changed or terminated orally but only
by an .agrcement in writing by the party against whom cnforcement of any waijver, changg,
termination, modification or discharge is souglit.

(d) Landlord represents and warrants that it is authorized lo enter into this
Consent Agreement and that the party cxecuting this Consent Agreement has the power and
authority to bind the Landlord.

N This Consent Agreement will be governed and construed in accordance with
the laws of the Commonwealth of Massachusetts.

(g)  PDF,telecopied or electronic signatures shall be deemed original signatures
for the purposes of this Consent Agreement.

IN WITNESS W'Hl.".REOF, the Landlord hereto has executed this Consent Agreement as
of the day and ycar [irst above written.

LANDLORD:

Wrebster Trust

By: I\J\‘_,\g:gl ‘SYV\-’»-F«—

Walter Abrams, Trustee
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EXHIBIT A
[INSERT SANCTUARY SUBLEASE AGREEMENT]

Page: 483



19.A.

EXHIBIT B
[INSERT SANCTUARY AMENDMENT]
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SUBLEASE AGREEMENT

This Sublease Agreement (“Sublease™), dated as of October 16, 2018, is by and between SM
Beacon LLC, a Massachusetts Limited Liability Company, having an office at 234 Taylor
Street, Littleton, MA (“Sublandlord”) and Sanctuary Medicinals, Inc., a Massachusetts
Domestic Corporations, having an office at 234 Taylor Street, Littleton, MA (“Subtenant”).

RECITALS

WHEREAS, Sublandlord is the tenant under that certain lease agreement dated August 13,
2018 (the “Primary Lease”) with Webster Trust (the “Primary Landlord™); and

WHEREAS, pursuant to the Primary Lease; Sublandlord leased those certain premises-(the
“Demised Premises”) more particularly described in the Primary Lease and located in the
building having a street address of 1351 Beacon Street, Brookline, MA (the “Building”); and

WHEREAS, Sublandlord desires to sublease all of the Demised Premises under the Primary
Lease to Subtenant, and Subtenant desires to sublease all of the Demised Premises from
Sublandlord, in accordance with the terms and conditions of this Sublease,

NOW, THEREFORE, .in consideration of the mutual covenants, terms, and conditions set
forth herein, and for other_good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties agree as follows:

1. Demise. Sublandlord hereby leases to Subtenant, and Subtenant hereby leases frem
Sublandlord, the Demised Premises -thereinafter, the “Premises™) located in the
Building, containing approximately 4,750 square feet of first floor space, plus
approximately 4,087 square feet of basement space below, as presently configured
and as previously occupied by Pier 1, together with all property rights and

improvements that run with the Premises along- with direct and reasonably’

anencumbered ingress and egress to and from Beacon Street as currently used and
enjoyed.

2. Tenm.

a. The term of this Sublease (“Term™) shall commence on the date Subtenant
receives all of the approvals pursuant to the Primary Lease (the “Sublease
Commencement Date”) and shall expire at the end of the Initial Term or
Extended Term pursuant to the terms of the Primary Lease (the “Sublease
Expiration Date”), unless sooner terminated or cancelled in accordance with
the terms and conditions of this Sublease.

b. If for any reason the term of the Primary Lease is terminated prior to the
Sublease Expiration Date, this Sublease shall terminate on the date of such
termination and Sublandlord shall not be liable to Subtenant for such
termination. Notwithstanding the foregoing, Sublandlord warrants and

1
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represents that during the Term of the Sublease, Sublandlord will refrain from
taking any action that would result in the Primary Lease to be terminated
without the prior consent of the Subtenant.

3 Permitted Use. Subtenant shall use and occupy the Premises solely in accordance
with, and as permitted under, the terms of the Primary Lease and for no other
purpose.

4. Payment of Base Rent and Additional Rent.

a. Throughout the Term of this Sublease, Subtenant shall pay to Sublandlord
fixed base rent (the “Base Rent”) in accordance with the rent schedule in
Schedule A of the Primary Lease, payable in equal monthly installments.
Subtenant shall pay to Sublandlord the first monthly installment of Base Rent
at the Sublease Commencement Date and shall pay all other monthly
installments of Base Rent no less than five (5) days prior to the date same is
due under the Primary Lease.

b. In addition to Base Rent, commencing on the Sublease Commencement Date
and continuing throughout the Term of this Sublease, Subtenant shall pay to
Sublandlord (i) all Additional Rental due to the Primary Landlord from the
Sublandlord pursuant to the terms of the Primary Lease; (ii) all costs and
_expenses incurred by Sublandlord in connection with its subleasing of the
Premises to Subtenant; and (iii) all amounts due and payable by Sublandlord
under the Primary Lease due or attributable to the. Premises or the actions or
omissions of Subtenant (collectively, the “Additional Rent”). Additional
Rent shall be payable to Sublandlord in monthly. installments based on
estimates provided by Sublandlord no less than five (5) days prior to the date
same is due under the Primary Lease.

c. All Base Rent and Additional Rent shall be due and payable without demand
“therefor unless otherwise designated by Sublandlord and without any
deduction, offset, abatement, counterclaim, or defense. The monthly
installments of Base Rent and Additional Rent payable on account of any
partial calendar month during the Term of this Sublease, if any, shall be
prorated.

S Security Deposit. Simultaneously with the execution and delivery of this Sublease,
Subtenant shall deposit with Sublandlord a security deposit (the “Initial Security
Deposit”) in the amount of & e ;
as security for the full an nce by Subtenant of
Subtenant’s obligations hereunder. On the Sublease Commencement Date, Subtenant
shall deposit with Sublandlord a security deposit (the “Secondary Security Deposit”)
in the amount of ‘ o B t
as security for the full and faithful performance by Subtenant of
Subtenant’s obligations hereunder. The Initial and Secondary Security Deposits may
be in the form of cash or a clean, stand-by, irrevocable letter of credit, in form and
substance and issued by and drawn on a bank satisfactory to Sublandlord.

2
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6. Incorporation of Primary Lease by Reference.

a. The terms, covenants, and conditions of the Primary Lease are incorporated
herein by reference, except to the extent they are expressly deleted or
modified by the provisions of this Sublease. Every term, covenant, and
condition of the Primary Lease binding on or inuring to- the benefit of Primary
Landlord shall, in respect of this Sublease, be binding on or inure to the
benefit of Sublandlord and every term, covenant, and condition of the Primary
Lease binding on or inuring to the benefit of Sublandlord shall, in respect of
this Sublease, be binding on and inure to the benefit of Subtenant. ‘Whenever
the term “Landlord” appears in the Primary Lease, the word “Sublandlord”
shall be substituted therefore; whenever the term “Tenant” appears in the
Primary Lease, the word “Subtenant” shall be substituted therefore; and
whenever-the term “Demised Premises” appears in the Primary Lease, the
word “Premises” shall be substituted therefore.

b. Notwithstanding the. foregoing: (i) the following numbered paragraphs of the
Primary Lease shall not apply to this Sublease: Paragraph-20, Paragraph 29,
Paragraph 32, Paragraph 33; and (ii) the time limits contained in the Primary
Lease for Sublandlord, as tenant, to give notices, make demands, or perform
any act, covenant, or condition or to-exercise any right; remedy, or option, are-
modified herein by shortening the same in each instance by five (5) days. in
case-such time limits in the Primary Lease are for less than five (5) days, those
time limits are modified herein by shortening the same by 50%. If any of the
cxpress. provisions of this Sublease shall conflict with any of the provisions-of
the Primary Lease, the provisions of the Primary Lease shall govern.

7. Subordination to Primary Lease. This Sublease is subject™ and subordinate to the
Primary Lease.

8. Representations of Sublandlord. Sublandlord represents and warrants the following:

a. Sublandlord is the tenant under the Primary Lease and has the capacity to
enter into this ‘Sublease with Subtenant, subject to- Primary Landlord’s
consent.

b. The Primary Lease is a true, correct, and complete copy of the Primary Lease,
is in full force and effect, and has not been further modified, amended, or

supplemented except as expressly set out herein.

¢. Sublandlord has not received any notice, and has no actual knowledge, of any
default by Sublandlord under the Primary Lease.

d. The Sublandlord has not assigned or transferred any of its rights or duties
under the Sublease;

e. The Sublandlord will give any required consents under the primary lease for
3
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the benefit of the subtenant;

£ The Sublandlord will deliver to the subtenant a copy of any notice received
from the prime landlord within a specified time period; and

The Subtenant shall have the right to cure any default by Sublandlord -on or
before the date the Sublandlord’s applicable notice and grace period expires
and the Sublandlord will reimburse the Subtenant for any costs-and -expenses
incurred in curing that default.

0

«Ac Ts” Condition. Subtenant accepts the Premises in its current, “As-Is” condition.

Sublandlord shall have no obligation to furnish or supply any work, services,
furniture, fixtures, equipment, or decorations, except Sublandlord shall deliver the
Premises in broom clean condition. On or before the Sublease Expiration Date or
carlierterminatiom or expiration of this Sublease, Subtenant shall restore the Premises
to the condition existing as of the Subleasc Commencement Date, ordinary wear and
tear excepted. The obligations of Subtenant hereunder shall survive the expiration or
earlier termination of this Sublease.

Performance by Sublandlord. Notwithstanding any other provision of this Sublease,
Sublandlord shall have no obligation: (a) to furnish or provide, or cause to be
furnished or provided, any repairs, restoration, alterations or other work, or
electricity, heating, ventilation, air-conditioning, ‘water, elevator, cleaning, or other
utilities or services; or (b) to comply with or perform or, except as expressly provided
in this Sublease, to cause the compliance with or performance of, any-of the terms
and. conditions required to be performed by Primary Landlord under the terms of the
Primary Lease. Subtenant hereby agrees.that Primary Landlord is solely responsible

for the performance of the foregoing obligations. Notwithstanding the foregoing, on

the written request of Subtenant, Sublandlord “shall make a written demand on
Primary Landlord to perform its obligations under the Primary Lease with respect to
the Premises if Primary Landlord fails to perform same within the time frame and in
the manner required under the Primary Lease; provided, however, Subtenant shaill not
be required to bring any action against the Primary Landlord to enforce its
obligations. If Sublandlord makes written demand on Prime Landlord or brings an
action against:Primary Landlord to enforce Primary Landlord’s obligations under the
Primary Lease with respect to the Premises, all costs and.expenses (including, without
limitation, reasonable attorneys’ fees and expenses) sO incurred by Sublandlord in
connection therewith shall be deemed Additional Rent and shall be due and payable
by Subtenant to Sublandlord within thirty (30) days after notice from Sublandlord.

No Privity of Estate: No Privity of Contract. ‘Nothing in this Sublease shall be
construed to create privity of estate or privity of contract between Subtenant and
Primary Landlord.

No Breach of Primary Lease. Subtenant shall not do or permit to be done any act or
thing, or omit to do anything, which may constitute a breach or violation of any term,
covenant, or condition of the Primary Lease, notwithstanding such act, thing, or
omission is permitted under the terms of this Sublease.

4
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Subtenant Defaults.

a If Subtenant fails to cure a default under this Sublease within any applicable
grace or cure period contained in the Primary Lease (as such applicable grace
or cure period is modified by Section 6 herein), Sublandlord, after twenty (20)

" days’ notice to Subtenant, shall have the right, but not the obligation, to seek
to remedy any such default on the behalf of, and at the expense of, Subtenant,
“provided, however, that in the case oft (i) a life safety or property related
emergency; or (i) a-default which must be cured within a time frame set out
in the Primary Lease which does not allow sufficient time for prior notice to
be given to Subtenant, Sublandlord may remedy any such default without
being required first to give notice to Subtenant. Any reasonable cost -and
expense (including, without limitation, reasonable attorneys’ fees and
expenses) so incurred by Sublandlord shall be deemed Additional Rent and
shall be due and payable by-Subtenant to Sublandlozrd within twenty (20) days
after notice from Sublandlord.

b. If Subtenant fails to pay any installment of Base Rent or Additional Rent
within five (5) days after the due date-of such payment, Subtenant shall pay to
Sublandlord, as Additional Rent, a “late charge” of for
every dollar of an installment sc- overdue for the purposes of defraying the
expense of handling such delinquent payment.

c. If Subtenant fails to pay any installment of Base Rent or Additional Rent
within five (5) days from the due date of such payment, in addition to the
payment of the late charge set out immediately above, Subtenant shall also
pay to Sublandlord, as Additional Rent, interest at the Default Rate

(hereinafter defined) from the due date of such payment to the date-payment is.

made. “Default Rate” shall mean a rate per annum equal to the lesser of:-(i)
5% in excess of the prime rate published. in the Wall Street Joumal-on the due
date of such Base Rent or Additional Rent; and (ii) the highest rate of interest
permitted by applicable laws.

14. Consents. Whenever the consent or approval of Sublandlord is required, Subtenant

15.

shall also be obligated to ebtain the written consent or approval of Primary Landlord,
if required under the terms. of the Primary Lease. Sublandlord shall promptly make
such consent request on behalf of Subtenant and Subtenant shall promptly provide
any information or documentation that Primary Landlord may request. Subtenant
shall reimburse Sublandlord, not later than ten (10) days after written demand by
Sublandlord, for any fees and disbursements of attorneys, architects, engineers, or
others charged by Primary Landlord in connection with any consent or approval.
Sublandlord shall have no liability of any kind to Subtenant for Primary Landlord’s
failure to give its consent or approval.

Primary Landlord Consent to Sublease. This Sublease is expressly conditioned on

obtaining the written consent of Primary Landlord and the written consent of any
mortgagee, ground lessor, or other third party required under the Primary Lease

5
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(collectively, “Primary Landlord Consent”).

a. Any fees and expenses incurred by the Primary Landlord or any mortgagee,
ground lessor, or other third party in connection with requesting and obtaining
the Primary Landlord Consent shall be paid by Sublandlord and shall
thereafter be reimbursed by Subtenant to Sublandlord as Additional Rent not
later than ten (10) days after written demand by Sublandlord. Subtenant agrees
to cooperate with Primary Landlord and supply all information and
documentation requested by Primary Landlord within five (5) days of its
request therefor.

b. If the Primary Landlord Consent is not obtained within sixty (60) days from
the date of this Sublease; either party may terminate this Sublease on written
notice to the other, whereupon Sublandlord shall promptly refund to
Subtenant the Security Deposit paid to Sublandlord, and neither party .shall
have any further obligatien to the other under this Sublease, except to the
extent that the provisions of this Sublease expressly survive the termination of
this Sublease.

c. This Section 15 shall survive the -expiration or -earlier termination of this
Sublease.

Assignment or Subletting. Subtenant shall not sublet all or any portion: of the
Premises or assign, encumber, mortgage, pledge, or otherwise transfer this Sublease
(by operation of law or otherwise) or any interest therein, without the prior written
consent of: (a) Sublandlord, which consent may be unreasonably withheld or may be
withheld in its sole and absolute discretion; and (b) Primary Landlord.

Indemnity. Subtenant shall indemnify and hold harmless Sublandlord from any
claims, liabilities, and damages that Sublandlord may sustain resulting from a breach
by Subtenant of this Sublease.

Release. Subtenant hereby releases Sublandlord or anyone claiming through or under
Sublandlord by ‘way of subrogation or otherwise. Subtenant hereby releases Primary
Landlord or anyone claiming through-or under Primary Landlord by way of
subrogation or otherwise to the extent that Sublandlord releases Primary Landlord
under the terms of the Primary Lease. Subtenant shall cause its insurance carriers to
include amy clauses or endorsements in favor of Sublandlord, Primary Landlord, and
any additional parties, which Sublandlord is required to provide under the provisions
of the Primary Lease.

Notices. All notices and other communications required or ‘permitted under this
Sublease shall be given in the same manner as in the Primary Lease. Notices shall be
addressed to the addresses set out below:
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To Subtenant:.

Sanctuary Medicinals, Inc.
234 Taylor Street
Littleton, MA 01460
ATTN: Jason Sidman

With a Copy-To:

Vicente Sederberg LLC
2 Seaport Lane, 11" Floor

Boston, MA 02210

Esq. N

ATTN: Brandon Kurtzman

To Sublandlord:

SM Beacon LLC
234-Taylor Street
Littleton, MA 01460
ATTN: James Alex

With a Copy to:

Ankeles, Vontzalides, Ambeliotis & Delaney, LLP
246 Andover Street

Peabody, MA 01960-

ATTN: Athan A. Vontzalides, Esq.

Brokers. Sublandlord and Subtenant each represent to the other that it has not dealt
witl-any broker in-connection with this Sublease and the transactions contemplated
hereby. Sublandlord and Subtenant each indemnify and hold harmless the other from
and against all claims, liabilities, damages, .cOsts, and expenses (including without
limitation reasonable attorneys’ fees and other charges) arising out of any claim,
demand, or proceeding for commissions, fees, reimbursement for expenses, or other
compensation by any person Or entity who shall claim to have dealt with the
indemnifying party in connection with the Sublease. This Section 20 shall survive the
expiration or earlier termination of this Sublease.

Entire Acreement. This Sublease contains the entire agreement between the parties
regarding the subject matter contained herein and all prior negotiations and
agreements are merged herein. If any provisions of this Sublease are held to be
invalid or unenforceable in any respect, the validity, legality, or enforceability of the
remaining provisions of this Sublease shall remain unaffected.

Amendments and Modifications. This Sublease may not be modified or amended in
7
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any manner other than by a written agreement signed by the party to be charged.

Successors and Assigns. The covenants and agreements contained in this Sublease

shall bind and inure to the benefit of Sublandlord and Subtenant and their respective
permitted successors and assigns.

Counterparts. This Sublease may be executed in.any number of counterparts, each of
which when so executed and delivered shall be deemed an original for all purposes,
and all such counterparts shall together constitute but one and the same instrument. A
signed copy of this Sublease delivered by cither facsimile or email shall be deemed to
have the same legal effect as delivery of an original signed copy of this Sublease.

Defined Terms. All capitalized terms not otherwise defined in this Sublease shall
have the definitions contained in the Primary Lease:

Choice of Law. This Sublease shall be governed by, and construed in accordance
with, the laws of the Commonwealth of Massachusetts, without regard to conflict of

law rules.

[Signature Page Follows]
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IN WITNESS'WHEREOF,' the parties hereto have exccuted this Sublease as of the date
first above written.

SUBLANDLORD:
‘SM Beacon LLC

ﬁ()LUL_A’
By:

Name: Joshua Weaver
Title: Manager - 11/17/18

SUBTENANT:
Sanctuary Medicinals, Inc.

/_ A
By:

Name: Jason Sidman
Title: CEO - 11/17/18

This Sublease Agreement is hereby assented to and approved by the Primary Lanclord.

Webster Trust

Y S

Name: Walter Abrams
Title: Trustee
Date: 11-15-18 B
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AMENDMENT TO THE LLEASE AGREEMENT

THIS AMENDMENT TO LEASE AGREEMENT (the.“Amendment”), dated as of this
15th day of May, 2019; between Webster Trust, with a mailing.address of c/o Salter and Kahn,
Inc., 359 Boylston Strect, Boston, MA 02116 (the “Landlord”), and SM Beacon, LLC, a
Massachusetts limited lability company having a mailing address-of 234 Taylor Street, Littleton,
NA 01460 (the “Tenant™)(Landlord and Tenant, collectively “the Parties™).

RECITALS
WHEREAS, the Parties entered irito & Icase on August 13, 2018 (the “Lease”);and

WHEREAS, the Parties now desire to.amend the Lease as-set forth in this Amendment.

NOW; THEREEORE, in consideration of the sum of nd other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, it is agreed
as follows:

AGREEMENT

1. All capitalized terms contained in this Amendment and not othérwise defined
herein shall, for the purposes hereof, have the same meanings ascribed to them ir the Lease. In
the event there is any inconsistency between the terms of the Lease and the terms of this
Amendment, the terms of this- Amendinent shall control. The foregoing recitals are incorporated
herein.

2. Paragraph 11, captioned “The Tedant’s Covenants,” ‘subsection (1), Is hereby
deleted in its entirety and replaced with the following language:

(n) will not use any sidewalk or alleyway adjacent to the Premises for business
purpeses, except-on an assnceded basis for line quening purposes related to Tenant's
business operations at the Premises, subject to any and all requircments or
réstrictions imposed upon such use by the Town of Brookline. Tenant
acknowledges that another tenant of the Landlord has pre-existing rights 10 use the
alleyway along the eastemn side of the Premises for its business purposes, and
Tenant agices that its exercise of the rights grented in this subsection shall not
interfere with said pre-cxisting rights. Tenant also agrees that Landlord shall have
the right to limit or tefminate the rights granted in this subsection for good reason
or reasons, in its solc discretion. :

3. Miscellaneous.

(@) Except as modified by this Amendment, the Leasc and all covenants,
agreements, terms and conditions thereof'shall remain in full force and effect and are hereby in all
respects ratified and confinmed and this Amendment is hereby incorporated therein by reference
and made a part thereof. From and after the date hereof references in the Lease to “this Lease™ or
terms of similar import shall be deemed to refer collectively to the Lease and this Amendment.

Page: 495



19.A.

(b) The covenants, agreemecnzs, terms and conditions contained in this
Amendmeit shall bind and inureto the benefit of the parties hereto and their respective successors
and, cxcept as otherwise. provided in thie Lease as hereby supplemented, their respective assigns.

()  This Amendment may not be changed or terminated orally but only by an
agreement in writing by the party against whom enforcement of any wailver, changge, termination,
modification or discharge is-sought.

(d)  Landlord and Tenant each represent and warrant. to the other that it is
authorized to eiter into this Amendment and that the party executing this Amendment has the
power and authority to bind Landlord or Tenant, as the case may be.

(e) In interpreting the language of this Amendment, the Landlord and Tenant
will be treated as having drafted this Amendment after meaningful negotiations. The language of
this Amendrirent will be construed as to its fair meaning and not strictly constr ued against either

party.

) This Amendment will be governed and construed in accordance. with the
laws of the Commonwealth of Massachusetts.

(g)  This Amendment may be executed in counterparts which shall together be
deemed one original. PDF, telecopied or electronic signatures shall be deemed original signatures

for the purposes of this. Amendment.

[Signature Page Follows]

Page: 496



TN WITNESS WHEREOF, the partics ticreto have exceuted this Amendrnent as-of the day

and year firstabove written.

1KO360661.14

19.A.

LANDLORD:

Wehsier Trust

Walter Abrams, Trustee

TENANT:

SM Beacon, LLC

CéLQ,_,t\i .
By:

Josh Weaver, M'zxnag"ef
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' SUBLEASE AGREEMENT

This Sublease Agreement (the “Sublease”), dated as of May-16, 2019 (the “Effective Date”),
is by and between SM Beacon LLC, a Wassachusetts Limited Liability Company, having an
office at 234 Taylor Street, Littleton, MA (the “Sublandlord”) and Eureka Puzzles, Inc., a
Massachusetts corporation having a mailing address of 1349 Beacon Street, Brookline, MA
02446 (the “Subtenant”)(Sublandlord and Subtenant, collectively the “Parties”)..

RECITALS

WHEREAS, Sublandlord is the tenant under that certain lease agreement dated August 13,
2018 (the “Primary Lease”) with Webster Trust (the “Primary Landlord”); and

WHEREAS, pursuant to the Primary Lease, Sublandlord leased those certain premises (the
“Premises”) more particularly described in the Primary Lease and located in the building
having a street address of 1351 Beacon Street, Brookline, MA (the “Building”) from the
Primary Landlord;-and

WHEREAS, Sublandlord desires to sublease a portion of.the Premises under the Primary
Lease to Subtenant, and Subtenant desires to sublease a portion of the Premises from
Sublandlord, in accordance with the terms and conditions of this Sublease.

NOW, THEREFORE, in consideration of the mutual covenants, terms, and conditions set
forth herein, and for other good and valuable consideration, the receipt and sufficiency-of
which are hereby acknowledged, the parties agree as follows:

{. Demise. Sublandlord hereby leases to Subtenant the area.of the Premises described as
“Tenant Storage 008 (the “Subleased: Premises”) on Exhibit A attached hereto and
made a part of this Sublease, Jocated in the basement level of the Building, containing
approximately 1,460 square feet, together with all property rights and improvements
that run with the Subleased Premises along with direct and reasonably unencumbered
ingress and egress to and from Webster Street.

2. Term.

a. The term of this Sublease (the. “Term”) shall commence on the date Subtenant
receives all of the approvals pursuant to Paragraph 11(e) and Paragraph 440f
the Primary Lease (the “Sublease Commencement Date”) and shall expire two
(2) years from the Sublease Commencement Date (the “Sublease Expiration
Date”), unless sooner terminated or cancelled in accordance with the terms and
conditions of this Sublease.

b. If for any reason the term of the Primary Lease is terminated prior to the
Sublease Expiration Date, this Sublease shall terminate on the date of such
termination and Sublandlord shall not be liable to Subtenant for such
termination. Notwithstanding the foregoing, Sublandlord warrants and

1
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represems that during the Term of the Sublease, Sublandlord will refrain from
taking any action that would result in the Primary Lease to be terminated
withoutthe prior consent of the Subtenant.

3 Permitted Use. Subtenant shall use and occupy the Subleased Premises for storage in
connection with the Subtenant’s business.

4. Rental Payments.

a. Throughout the Term of this Sublease, Subtenant shall pay to Sublandlord a
monthly fixed rental payment, in the amount .of | -
(the “Rental Payments” or “Base Rent”). Subtenant
shall pay to Sublandlord the first monthly installment of its Rental Payment at
occupancy and shall pay all other monthly Rentai Payments no less than five
(5)-days prior to the date same is due under the Primary Lease.

b. All Base Rent shall be due and payable without demand therefor unless
otherwise designated- by Sublandlord and without any deduction, offset,
abatement, counterclaim, or defense. The monthly installments of Base Rent
payable on account of any partial calendar month during the Term of this
Sublease. if any, shall be prorated.

5. Security Deposit. Simultaneously with the execution and delivery.of this Sublease,
Subtenant shall deposit with ity d it (the “Initial Security
Deposit”) in the amount o =

- security for the full and faithful performance
hereunder. The Initial Deposit may be in-the form of cash or a clean, stand-by,
itrevocable ieter of credit, in form and substance and issued by and drawn on a bank
satisfactory to Sublandlord.

6. Subordination to Primary Lease. This Sublease is subject and subordinate to the
Primary Lease. A redacted copy of the Primary Lease and all Amendments through
May 2019 is attached hereto as Exhibit B and made a part of this Sublease.

7. Representations of Sublandlord. Sublandlord-represents and warrants the following:

a. Sublandlord is the tenant under the Primary Lease and has the capacity to enter
into this Sublease with Subtenant, subject to Primary Landlord’s consent.

b. The Primary Lease attached hereto as Exhibit B is a true, correct, and complete
copy of the Primary Lease, is in full force and effect, and has not been further

modified, amended, or supplemented except as expressly set out herein.

c. Sublandlord has not received any notice, and has no actual knowledge, of any
default by Landlord under the Primary Lease.

d. The Sublandlord has not assigned or transferred any of its rights or duties under

2
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= Sublease;

o The Sublandlord will give any required consents under the Primary Lease for
the benefit of the-Subtenant;

£ The Sublandlord will deliver to the Subtenant a copy of any notice received
from the Primary Landlord within a specified time period that will have an
effect on the Subtenant; and

The Subtenant shall have the right to cure any default by Sublandlord on or
before the date the Sublandlord’s applicable notice and grace period expires and
the Sublandlord will reimburse the Subtenant for any costs and expenses
incurred in curing that default.

1Q

AS-IS Condition. Subtenant accepts the Subleased Premises in its current, “as-is”
condition. Sublandlord shall haveno obligation to furnish or supply any work, services,
furniture, fixtures, equipment, or decorations, except Sublandlord shall deliver the
Subleased Premises to meet current applicable building codes, are safe for their
intended use, and are in broom clean condition. On or before the Sublease Expiration
Pate or earlier termination or expiration of this Sublease, Subtenant shall restore the
Subieased Premises to the condition existing as of the Sublease Commencement Date,
ordinarv wear and tear and any Building Improvements provided by the Subtenant
excepted.

_ Performance By Sublandlord. Notwithstanding any other provision of this Sublease,

Sublandlord shall have no obligation: (a) to furnish or provide, -or cause to be furnished
or provided, any repairs, restoration, alterations or other work, heating; ventilation, air-
conditioning, water, elevator, cleaning, or other utilities or services; or (b) to comply
with or perform or, except as expressly- provided in this Sublease, to cause the
compliance with or- performance of, any of the terms and conditions required to be
performed by Primary Landlord under the terms of the Primary Lease. Subtenant
hereby agrees that Primary Landlord is solely responsible for the performance of the
foregoing obligations. Notwithstanding the foregoing, on the written request of
Subtenant, Sublandlord shall make-a written demand on Primary Landlord to perform
its obligations under the Primary Lease with respect to the Subleased Premises if
Primary Landlord fails to perform same within the. time frame -and in the manner
required under the Primary Lease; provided, however, Subtenant shall not be required
to bring any action against the Priinary Landlord to enforce its obligations. If
Sublandlord makes written demand on Primary Landlord or brings an action against
Primary Landlord to enforce Primary Landlord’s obligations under the Primary Lease
with respect to the Subleased Premises, all costs and expenses (including, without
limitation, reasonable attorneys’ fees and expenses) so incurred by Sublandlord in
connection therewith shall be deemed Additional Rent and shall be due and payable by
Subtenant to Sublandlerd within thirty (30) days after notice from Sublandlord.

No Privity of Estate; No Privity of Contract. Nothing in this Sublease shall be construed
to create privity of estate or privity of contract between Subtenant and Primary
Landlord.

3
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11. No Breach of Primary Lease. Subtenant shall not do or permit to be done any' act or

12.

13.

14.

thing, or omit to do anything, which may constitute a breach or violation of any term,
covenant, or condition of the Primary Lease, notwithstanding such act, thing, or
omission is permitted under the terms of this Sublease.

‘Subtenant Defaults.

a If Subtenant fails to cure a-default under this Sublease within any applicable
grace or cure period contained in the Primary Lease-(as such applicable grace
or cure period is modified by Section 6 herein), Sublandlord, after twenty 20)
days’ notice to Subtenant, shall have the right, but not the obligatien, to seek to
remedy any such default on the behalf of, and at the expense of, Subtenant,
provided, however, that in the case of: (i) a life safety or property related
emergency; or (ii) a default which must be cured within a time frame set out in
the Primary Lease which does not allow sufficient time for prior notice tc be
given to Subtenant, Sublandlord may remedy any such default without being
required first to give notice to Subtenant. Any reasonable cost and expense
(including, without limitation, reasonable attorneys’ fees and expenses) so
incurred by Sublandlord shall be deemed Additional Rent and shall be due and
payable by Subtenant to Qublandlord within twenty (20) days after notice from
Sublandlord.

b. If Subtenant fails'to pay any installment of Base Rent within five (5) days from
the due date of such payment. Subtenant shall also pay to Sublandlord interest
at the. Default Rate (hereinafter defined) from the due date of such payment to
the date payment is made. “Default Rate” shall mean a-rate per annum equal
to the Tesser of: (i) 5% in excess of the prime rate published in the Wall Street
Journal on the due date of such Base Rent or Additional Rent; and (ii) the
highest rate of interest permitted by applicable laws.

Consents. Whenever the consent or approval of Sublandlord is required, Subtenant
shall also be obligated to obtain the written consent or approval of Primary Landlord,
if required under the terms of the Primary Lease. Sublandlord shall promptly make such
consent request -on behalf of Subtenant and Subtenant shall promptly provide any
information or documentation that Primary Landlord may request. Subtenant shall
reimburse Sublandlord, not later than ten (10) days after written demand by
Subiandlord, for any fees and disbursements of attorneys, architects, engineers, or
others charged by Primary Landlord in connection with any consent or approval.
Sublandlord shall have no liability of any kind to Subtenant for Primary Landlord’s
failure to give its consent or approval.

Primary Landlord Consent to Sublease. This Sublease is expressly conditioned on
obtaining the written consent of Primary Landlord and the written consent of any
mortgagee, ground lessor, or other third party required under the Primary Lease

4
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(collectively, the “Primary Landlord Consent™).

a: Any fees and expenses incurred by the Primary Landlord or any mortgagee,
ground lessor, or other third party in connection with requesting and obtaining
the Primary Landlord Consent shall be paid by Sublandlord and shall thereafter
be reimbursed by Subtenant to Sublandlord as Additional Rent not later than
ten (10) days after written demand by Sublandlord. Subtenant agrees to
cooperate with Primary Landlord and supply all information and documentation
requested by Primary Landlord within five (5) days of its request therefor.

b. If the Primary Landlord Consent is not obtained within sixty (60) days from the
date of this Sublease, either party may terminate this Sublease on written notice
to the other, whereupon Sublandlord shall promptly refund to Subtenant the
Security Deposit paid to Sublandlord, and neither-party shall have any further
obligation -to the other under this Sublease, except to the extent that the
provisions of this Sublease expressly survive the termination of this Sublease.

¢. This Section 15 shall survive the expiration or earlier termination of this
Sublease.

Assienment or Subletting. Subtenant shall not sublet-all or any portion of the Subleased

Premises or assign, encumber, mortgage, pledge, or otherwise transfer this Sublease
(by operation of law or otherwise) or any-interest therein, without the prior written
consent of: (a):Sublandlord, which consent may be unreasonably withheld or may be
withheld.in its sole and absolute discretion;.and (b) Primary Landlord.

.Indemnity. Subtenant shall indemnify and hold harmless Sublandlord from any claims,

liabilities, and damages that Sublandlord may sustain resulting from a breach by
Subtenant of this-Sublease.

Termination. If Subtenant or Sublandord determines that the cost of repair to render
the basement fit for its intended use to be unacceptable, this lease will terminate with
no further obligations on either party.

Release. Subtenant hereby releases Sublandlord or anyone claiming through or under
Sublandlord by way of subrogation or otherwise. Subtenant hereby releases Primary
Landlord or anyone claiming through or under Primary Landlord by way of subrogation
or otherwise to the extent that Sublandlord releases Primary Landlord under the terms
of the Primary Lease. Subtenant shall cause its insurance carriers to include any clauses
or endorsements in favor of Sublandlord, Primary Landlord, and any additional parties,
which Sublandlord is required to provide under the. provisions of the Primary Lease.

Notices. All notices and other communications required or permitted under this
Sublease shall be given in the same manner as in the Primary Lease. Notices shall be

5
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addressed to the addresses set out below:
To Subtenant:

1349 Beacon Street-
Brookline, MA 02446

ATTN: David Leschins .
To ‘Sublandlord:

[ADDRESS]
[ADDRESS]
[EMAIL]
ATTN: [NAME]

With a Copy to:

[ADDRESS]
[ADDRESS]
[EMAIL]

ATTN: [NAME]

Brokers. Sublandlord and Subtenant each represent to the other that-it has not dealt with
any broker in connection with this Sublease and the transactions contemplated hereby.
Sublandlord and Subtenant .each indemnify and hold harmless the other from and
against all claims, liabilities, damages, costs, and expenses (including without
limitation reasonable attorneys’ fees and other charges) arising out. of any claim,
demand, or-proceeding for commissions, fees, reimbursement for expenses, or other
compensation by any person or entity who shall claim to have dealt with the
indemnifying party in connection with the Sublease. This Section 20 shall survive the
expiration or earlier termination of this Sublease.

Entire Agreement. This Sublease contains the entire agreement between the parties
regarding the subject matter contained herein and all prier negotiations and ‘agreements
are merged herein. If any provisiens of this Sublease are held to be invalid or
unenforceable in any respect, the validity, legality, or enforceability of the remaining
provisions of this Sublease shall remain unaffected.

Amendments and Modifications. This Sublease may not be modified or amended in
any manner other than by a written agreement signed-by the party to be charged.

Successors and Assigns. The covenants and agreements contained-in this Sublease shall
bind and inure to the benefit of Sublandlord and Subtenant and their respective
permitted successors and assigns.

Counterparts. This Sublease may be executed in any number of counterparts, each of
which when so executed and delivered shall be deemed an original for all purposes,

6
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and all such counterparts shall together constitute but one and the same instrument. A
signed copy of this Sublease delivered by either facsimile or email shall be deemed to
have the same legal effect as delivery of an original signed copy of this Sublease.

Defined Terms. All capitalized terms not otherwise defined in this Sublease shall have
the definitions contained in the Primary Lease.

Choice of Law. This Sublease shall be governed by, and construed in accordance with,
the laws of the Commonwealth of Massachusetts, without regard to conflict of law

rules.

{Signature Page Follows]
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IN WITNESS WHEREOPF, the parties hereto have executed this Sublease as of the date
first above written.

SUBLANDLORD:
SM Beacon. LLC

By: VQL

Name: Josh Weaver
Title: CFO

SUBTENANT:

Eureka Puzzles, Im " /—./
/ i e B

e
TEZS /9/&:// @0447

o
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EXHIBIT A

[INSERT FLOOR PLAN]
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EXHIBIT B

[COPY OF PRIMARY LEASE AND ALL AMENDMENTS]
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SECOND AMENBMENT TO THE LEASE. AGREEMENT

THIS SECOND AMENDMENT TO LEASE AGREEMENT (the “Second
Amendment”), dated as of this 20th day of May 2019, between Webster Trust, with a
mailing address of c/o Salter and Kahn, Inc., 359 Boylston, Street, Boston, MA 02116
(the “Landlord”), and SM Beacon, LLC, a Massachusetts limited liability company having
a mailing address of 234 Taylor Street, Littleton, MA 01460 (the “Tenant”)(Landlord and

Tenant, collectively “the Parties”):
RECITALS

WHEREAS, the Parties entered into a lease on August 13, 2018; and an Amendment to
the Lease Agreement dated May. 15, 2019 (the hereinafter referred to as “Lease").
WHEREAS, the Parties now desire to amend the Lease as set forth in this Second
Amendment.

NOW, THEREFORE, in consideration of the sum of one dollar ($1.00) and other good and
valuable consideration, the receiptand sufficiency of which are-hereby acknowledged, it is agreed
as follows:

AGREEMENT

1.. All capitalized terms contained. in this Second Amendment and not otherwise
defined herein shall, for the purposes hereof, have the same meanings ascribed to them in the
Lease. In the event there is any inconsistency between the terms of the Lease and the
terms of this Second Amendment; the terms of this Second Amendment shall control. The
foregoing recitals are incorporated herein. '

2. Paragraph 6, captioned “Use of the Premises,” is hereby deleted in its entirety and
replaced with the fellowing language: -

The Premises may be used for the Permitted Use described in Schedule A or any
other type of licensed marijuanarelated business notwithstanding the foregoing 792
square feet of said premises may be utilized by the Tenant as a public art gallery
for the benefit of the community. The Tenant hereby acknowledges that its
agreement set forth in the immediately preceding sentence is a major inducement
to the Landlord to enter into this Leases.

3. Schedule A, Subsection (d) of the Lease, captioned “Premises,” is hereby deleted
in its entirety and replaced with the following language:

The commercial space located in the Building, containing approximately 4,750
square feet of first floor space (the “First Floor”), plus approximately 4,087
square feet of* basement space below (the “Basement Level”), as presently
configured, together with all property rights and improvements that run with
the Premises along with direct and reasonably unencumbered ingress and
egress to and from Beacon Street as currently used and enjoyed, to be configured
such that, on the Basement Level:
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Appx. 646 sq. ft. may be separated and utilized for mechanical equipment utility
space (“Basement Space 17);

Appx. 1,460 sq. ft. may be separated and sublet for storage space (“Basement
Space 27);

Appx. 1,492 sq. ft. may be separated and sublet for storage spaee, staff area and
a bathroom (“Basement Space 3”);

and on the First Floor:

Appx. 3,265 sq. ft. may be separated and sublet for the Permitted Use to be
used in conjunction with Basement Space 3;
Appx. 72 sq. ft. may be separated and sublet to be used in conjunction with the
appx. 1,460 sq. ft. of storage space on the Basement-Space 2; and
2 Appx. 69°sq. ft. may be separated to be used in conjunction with Basement
Space 1.
_  Appx. 792 sq. ft. may be separated to be used as-a public art gallery.

' 4. Schedule A, Subsection (k) of the Lease, captioned “Permitted Use,” is hereby
deleted in its entirety and replaced with the following language:

a Licensed Marijuana Retail Establishment specific to adult use as defined by
M.G.L.A. Chapter 94G and 935 CMR 500 in the Commonwealth of Massachusetts
"Regulation of the sale and distribution -of marijuana not medically prescribed" (a
marijuana.retailer) or any other type of licensed marijuana related business within
the subject Property as each may be modified or amended from time to time with
respect to the retail sale of cannabis plants, and related sale of paraphernalia, and
storage of cannabis products for transport elsewhere by permit, ancillary office use
in connection therewith, storage, an art gallery, and, pending the prior approval of
the Landlord, any other use permissible under local and state law.

Miscellaneous.

e

(a) Except as modified by this Second Amendment and any other duly
executed amendments, the Lease and all covenants, agreements, terms and conditions thereof
shall remain in full force and effect and are hereby- in all respects ratified and confirmed and this
Second Amendment is hereby incorporated therein by reference and made a part thereof. From
and after the date hereof references in the Lease to “this Lease” or terms of similar import
shall be deemed to refer collectively to the Lease and this Second Amendment.

(b) The covenants, agreements, terms and conditions contained in this
Second Amendment shall bind and inure to the benefit of the parties hereto and their respective
successors and, except as otherwise provided in the Lease as hereby supplemented, their
respective assigns.

(©) This Second Amendment may not be changed or terminated orally but
only by an agreement in writing by the party against whom enforcement of any waiver, change,
termination, modification or discharge is sought.
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(d)  Landlord and Tenant each represent and warrant to the other d==r I is
authorized to enter into ‘this Second Amendment and that the party executing this Second
Amendment has the power and authority to bind Landlord or Tenant, as the case may be.

(e) In interpreting the language of this Second Amendment, the Landlord and
Tenant will be treated-as having drafted this Second Amendment after meaningful negotiations.
The language of this Second Amendment will be construed as to its fair meaning and not strictly
construed against either party.

® This Second Amendment will be governed and construed in accordance
with the laws of the Commonwealth of Massachusetts.

() This Second Amendment may be executed in counterparts which shall
together be deemed one original. PDF; telecopied- or electronic signatures shall be deemed
original.signatures for the purposes of this Second Amendment.

[Signature-Page Follows]
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IN WITNESS WHEREOF; the parties hereto-have executed this Seccnd Amendment-as
of the day and year first above written.

LANDLORD:

Webster Trust

| By: \Dﬁ—ﬁ"’“"/

Walter Abrams, Trustee

TENANT:

SM Beacon, LLC

Bj: V(UZ,‘

Josh Weaver, Manager

(K0S60661.1)
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EXHIBIT 2 — Selected Operations Details

Service model

Walk in

Online product order option
Online appointment option
Cell phone alert system to hold
place in line to shop during

DL —

possible wait time

See Customer Demand
Narrative + Queuing
Plan

Proposed hours of operation

-10 amto 10 pm, Mon
through Friday

-9 amto 10 pm, Sat and
Sunday

- No new customers allowed
to enter premised 15 min
before closing time

Subject to Select Board
Approval

Queuing capacity

92 people in two lines on
Beacon Street sidewalk and
into alleyway owned by
landlord

See Queuing Plan,
subject to review by
Police Dept.

Points of sale

15 on site
5 to 10 electronic device for
online points of sale

As recommended by
Police Dept.

Number of employees

21

Includes points of sale
capacity and managers

Estimated customers per hour

60

Was factored into all
studies, reports, and
plans to the satisfaction
of all depts

Parking spaces on site or rented

nearby

Transportation

Bike racks on first floor;
overflow capacity in
basement

Trash/Recycling

Two 80-gal totes (one for
recycling, one for trash).
Nothing stored outside of the
building footprint.

Approved by Health
Dept

18
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OFFICE OF THE SELECT BOARD

MEMORANDUM
TO: Each Member of the Board
FROM: Melissa Goff, Deputy Town AdministratorM@
RE: Warrant articles for upcoming Town Meeting

DATE: 8/2/19

The warrant for the November Special Town Meeting will close on 8/29/19. The Select
Board have traditionally discussed potential warrant articles filed on behalf of the Board
that may need further discussion before the close of the warrant. This discussion has
centered on new initiatives and not the standard Board sponsored articles (Unpaid Bills,
Budget amendments, etc.). No formal vote is required.

Campaigns Committee —Per the Moderator’s request, we will be filing an article (attached)
which will extinguish the Committee on Campaigns. The Committee has not met or taken
any action in several years. Since the Committee was established via the General By-Laws,
the recommendation is to file an article to formally remove the committee.

Water and Sewer Senior Discount- When we reviewed the revised rate structure for
FY2020 we explored the potential of expanding the availability of the discount offered to
senior water uses. We soon learned that we would need to file legislation in order provide
the discount. The intent is to expand the exemption to seniors also enrolled in the Tax
Deferral and Senior Work-Off Exemption programs through the Assessing Department.

Solar- The Town has been exploring opportunities to install solar photovoltaic (PV)
systems on municipal buildings and properties in an effort to support the generation of
renewable energy and to reduce spending on energy costs. M.G.L. Ch. 25A §11i allows
public agencies seeking to generate local renewable energy to issue a Request for
Qualifications (RFQ) for solar developers that are qualified in Massachusetts to provide
comprehensive solar energy management services (EMS). A solar EMS contract is a long-
term (up to 20 years) service agreement that includes PV system design, financing, and
installation; operations, maintenance and PV system removal; long-term lease of public
space; electricity generated by a PV system; and a system performance guarantee. A
community entering into a solar EMS contract will be responsible for hosting the PV
system on a municipally-owned site, and purchasing all the electricity generated by the PV
system per a price schedule agreed upon in the solar EMS contract. The developer owns
the PV system and generates revenue by selling electricity to the community and
monetizing the tax incentives and Solar Renewable Energy Credits (SRECs) associated
with solar electricity generation. The community benefits from a long-term guarantee for
solar energy production without the risks of ownership.
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The Select Board-sponsored warrant article for this Fall will be “Authorize the leasing of
the following sites for hosting a roof-mounted Solar Photovoltaic Installation: Coolidge
Corner School, Runkle School, High School, Municipal Service Center, Heath School,
and the Kirrane Pool & Gym.” I do not have a draft warrant article at this time; in short,
the article would request Town Meeting to authorize and empower the Select Board to
lease property.

Voting Age- Select Board member Hamilton has been exploring a potential article to
reduce the voting age in Brookline.

Oak Street — I have asked Town Counsel to prepare an article which will allow the Town
to dispose of the Oak Street properties. The Town had been operating under the assumption
that with the failure of the override the property would revert back to private use. Recently,
the School Committee factored Oak Street into their multi-year plan for the Maimonides
property. During the 2019-20 school year, the top two floors of the Maimonides building
would be utilized as temporary office space in order to accommodate the ending of the 24
Webster lease (ends 9/31/19). During the summer of 2020, these staff would vacate
Maimonides to allow Pierce Kindergarten and first grade to open. The plan proposed by
the School Committee would relocate staff to office space in Baldwin and Oak Street. We
need a better understanding of how the schools plan on using the Oak Street space in order
to determine what modifications would be needed, and associated cost. Since this is the
Board’s last meeting before the warrant closes we are recommending filing the article in
the event the cost of conversion is not feasible. If the Town decides to let the Oak Street
properties go then the School Department would be in the position of needing to issue a
Request for Proposals (RFP) next year to identify new space for the administrative offices.
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/BA
EXPIRING TERMS
As of August 2019

The Board of Appeals is a 3-member quasi-judicial board, with 5 associate members, that is responsible
for reviewing and approving applications for relief by special permit and by variance from the
requirements of the Zoning By-Law , in accordance with the “Massachusetts Zoning Act” -
Massachusetts General Laws, Chapter 40A. 3 board members sit for each hearing and a unanimous vote is
required for an appeal to be granted. Associate members may sit should regular members be unable to do
so due to absence or conflict of interest. The current membership is as follows:

FULL MEMBERS

Jesse Geller 2018
Mark Zuroff 2019
VACANCY 2020

Associate Members

Johanna Schneider Term Expires: 2019
Kate Poverman Term Expires: 2020
Lark Palermo Term Expires: 2018
Stephen Chiumenti Term Expires: 2018
Randolph Meiklejohn Term Expires: 2020

August 6, 2019 possible actions

New applicants

Deborah Brown interviewed 9/6/18 appointment

Paul Bell interviewed 7/23/19 appointment

Reappoint Jesse Geller for a term énding 2021
Reappoint Lark Palermo for a term ending 2021
Reappoint Stephen Chiumenti for a term ending 2021
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BOARD AND COMMISSION
REAPPOINTMENT INTEREST FORM

DATE (e 22 @) 2y Sy

NAME SesSe C//}e /ey

ADDRESS__ ’ | R (2
HOME PHON -
WORK PHON

E'MAIL ADDRESS J(‘?)rz’/%’/'\ ,"’:7 (Crory )("'CL/ZV/ /'\(;-A(:‘ /' ~ '/(/" ad /[e"—kév 0/'11)/0"//5’ //{/J s CEv)y

MEMBER OF — BOARD/COMMISSION ,g¢nff74) /Jocuc-’ =/ )///), PYAS

DO YOU WISH TO BE REAPPOINTED: YES__| NO

LIST ACCOMPLISHMENTS IN THE LAST THREE YEARS
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Questions? Please contact Patty Parks pparks@brooklinema.gov (617) 730-2211
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BOARD AND COMMISSION
REAPPOINTMENT INTEREST FORM

DATE \J s (/ Ja/ 5’

NAME LAarx  acseno
ADDRESS 2‘!. i - 1} .. - [ —
HOME PHONE#_

WORK PHONE#_

E-MAIL ADDRESS f{.a‘??@/e./jﬁ; [ffJaViff@/ /»%Zf»?/ 77 /3(’)3/ YU CFR v

MEMBER OF — BOARD/COMMISSION A H

P

DO YOU WISH TO BE REAPPOINTED: YES_ o~ NO

LIST ACCOMPLISHMENTS IN THE LAST THREE YEARS

MEABER O F FANELS AN OB PRIAJEeTS w R4 Hrke cf}‘%f’ﬁﬁf’ Y75

Mf%w@ez) YES Mot i ) L UGS (ONE AT MR I )5 x%éc: ;
/iga PO STENS B7 . FHSO MEARLESR OF FrNEee R /Uc,éf}zéf@ ail
3 /g‘ ¢z /? 35" 3 ) o ¢ .
FUTURE GOALS:__ S OnJ 7/ N IFE. T IRESAES L) THE fO7ERER AT

QE The Tudd DF BRIV eNE A R0 Qugiid Fore.

LDAI AN Ry 8E

Questions? Please contact Patty Parks pparks@brooklinema.gov (617) 730-2211
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REAPPOINTMENT INTEREST FORM

DATE August 23,2018

NAME Stephen Chiumenti

ADDRESS

HOME PHONE#

WORK PHONE#

E-MAIL ADDRESS schiumenti@outlook.com
MEMBER OF — BOARD/COMMISSION ZBA

DO YOU WISH TO BE REAPPOINTED: YES X NO

LIST ACCOMPLISHMENTS IN THE LAST THREE YEARS

Participated on numerous 40A and several 40B panels as assigned

FUTURE GOALS: Continue to participate and share the burden with other ZBA
members to hear zoning requests.

Questions? Please contact Stephanie Orsini, sorsini@brooklinema.gov, 617-730-2211
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BOARD AND COMMISSION APPLICATION FORM

NAME: Deborah Brown
ADDRESS:

HOME PHONE#:
WORK PHONE#:
E-MAIL ADDRESS:
APPLICATION FOR SPECIFIC BOARD/COMMISSION YOUR RELEVANT AREAS
OF INTEREST: Zoning Board of Appeals

1. 'WHAT TYPE OF EXPERIENCE YOU CAN OFFER TO THIS BOARD/ COMMISSION?

I would offer a range of experiences to the Zoning Board of appeals. I am an environmental
attorney, Over the years I have evaluated requests for interpretations and approved or denied
requests for different interpretations of hazardous waste laws, NEPA, lead laws, clean air act,
energy conservation, transportation and civil rights laws. I have worked with local communities
to develop housing in low income and minority communities. In some instances, I had to review
dimensional and use variances. I understand land use concepts like comprehensive permits,
special permits and variances. I have experience working with diverse groups including public
health officials, planning boards, building inspectors, conservation commissions, historic
commissions and other key Town officials.

Most importantly, I am able to work in a collaborative manner with other Zoning Board of
Appeals members. I am also very empathic making it fairly easy to actively listen and care for
the needs of all involyed.

2. WHAT TYPE OF ISSUES WOULD YOU LIKE TO SEE THIS BOARD/ COMMISSION
ADDRESS?

I would like to see the state’s zoning rules weve overhauled as it has been approximately 40
years. While unintended many communities have failed to address shifting housing needs. We
may in fact have polices that have the unintended consequence of excluding family housing,
mixed-income developments, and even modest accessory dwellings such as granny flats. The real
balance will be to retain the Town’s character while also providing diverse housing,.

3. HAVE YOU ATTENDED ANY BOARD/COMMISSION MEETINGS: ARE YOU INVOLVED
IN ANY OTHER TOWN ACTIVITIES? '

I am involved in a range of Town activities like successfully advoeating for a warrant article to
change the name of a school. T have also been engaged in some development issues in Brookline.

4. DO YOU HAVE TIME CONSTRAINTS THAT WOULD LIMIT YOUR ABILITY TO
ATTEND ONE TO TWO MEETINGS A MONTH?

I do not have time restraints and can attend two meetings a month.

Please attach a copy of your resume and mail to: Selectmen’s Office, 333 Washington St., 6th Fl,
Brookline MA 02445 or email it to Stephanie Orsini at sorsini@brooklinema.gov.
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Schlesinger and Buchbinder, LLP  Office (617) 965-3500
Pa u I N Bel I 1200 Walnut Street Cell (617) 778-3188
u

Newton, MA 02461 Email: pbell@sab-law.com
Web: www.sab-law.com

Experience

Education

Certificates;
Affiliations

Schlesinger and Buchbinder, LLP Newton, MA
Aviation, Real Estate & Corporate Law 2012 - Present

= Merged solo practice into Schlesinger and Buchbinder to leverage efficiency and
support of a multi-lawyer firm environment.

Law Offices of Paul N. Bell Chestnut Hill, MA
Aviation, Real Estate & Corporate Law 2005 - 2011
= Specialized in providing aviation, real estate and business legal counsel.

Greenberg Traurig Boston, MA
Real Estate Law 1999 — 2005

= Opened Boston office of national law firm with four colleagues of Eckert Seamans.
Participated in growth of office from five lawyers to 50 lawyers.

Eckert Seamans Boston, MA

Real Estate Law 1997-1999

= Practiced commercial real estate law in Boston office of regional firm. Left with
four colleagues in 1999 to open Boston office of Greenberg Traurig.

Perkins, Smith & Cohen Boston, MA
Real Estate Law 1996-1997
= Practiced commercial real estate law.

Kelly, Bell, Lee & Company San Diego, CA
Real Estate Management and Brokerage 1986 - 1992

= Founded real estate asset management and brokerage company. Managed
portfolio of approximately 300 residential units and 500,000 square feet of office,
retail and industrial space, including oversight of renovation and tenant
improvement projects. Sold company to go to law school.

Bradshaw Engineering San Diego, CA

Real Estate Construction 1982-1985

= Designed and engineered fire sprinkler protection systems for commercial
construction.

Boston College Law School Newton, MA
Juris Doctorate 1993 - 1996
UC Santa Barbara Santa Barbara, CA
Bachelor of Arts 1978 -1982

Diploma in Aircraft Leasing & Finance from Law Society of Ireland, 2017

Brookline Neighborhood Conservation District Commission, 2012 — Present (Chair 2010-
2017)

Brookline Preservation Commission, 2010 - 2017
Private Pilot License (Active 1982 — 1986)
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Paul N Bell, Esq.
Representative Transactions — Real Estate

Residential Real Estate Settlement Services

Develop and manage residential real estate settlement services operation for current law firm. Create
procedures and draft operations manual. ldentify and implement software systems. Hire, train and
manage staff. Draft Best Practices government compliance manual to comply with US CFPB
requirements. Design and implement cash management systems and procedures. Establish, agency
relationships with title insurance companies, and oversee underwriting and insurance policy issuing
operations. Draft and implement WISP privacy policy procedures. Oversee marketing and
establishment of relationships with lenders, real estate brokerage firms and buyers and sellers.

Commercial Real Estate

Representation of Developer for acquisition, permitting, financing and development of multiuse
condominium project consisting of approximately 10 residential units above retail on ground floor.

Representation of Developer for acquisition, permitting, financing and development of multiuse
condominium project consisting of approximately 50 residential units above retail on ground floor.

Representation of Real Estate Portfolio Owner for management, operations, acquisitions,
financing and partnership structuring.

Principal and General Counsel for acquisition, environmental cleanup, permitting and pre-construction
services for construction of 73 Unit Loft Condominium Project in Boston, MA.

Lead counsel for New Balance joint venture in connection with $200 Million redevelopment project of
brownfield property in Boston into the New Balance world headquarters and a multi-use commercial
development complex consisting of two office towers with approximately 500,000 square feet, a New
Balance retail store, and a 1,200 space parking garage. Handled all permitting, zoning and land-use
planning, environmental, financing, project scheduling, title, and property tax agreement issues in
connection with construction phase. Handled lease-up of project and various issues in connection with
ongoing operation of the project after completion. Handled conversion of project into commercial
condominium in connection with sale of west tower to WGBH Radio & Television (the Boston division of
the US Public Broadcasting System) for their new headquarter offices.

Representation of developer in connection with conversion of historic mill in Lowell, Massachusetts into
mixed-use condominium project of approximately 120 loft condominiums and 8,000 square feet of
commercial space, including ownership structuring, financing and drafting of condominium documents.
Representation of developer in connection with land assembly, financing and permitting of 32 lot
residential subdivision in Carlisle, MA. Assist with 1031 Exchange and complex Family Estate Planning
Issues in connection with same

Representation of Investment Bank in connection with all aspects of closing commercial ABS (asset
backed security) loans, including drafting and negotiating loan documents, analyzing title and survey
and analyzing special purpose and bankruptcy remote structuring of borrower SPVs.

Representation of developer in connection with land assembly, financing and permitting of 32 lot
residential subdivision in Carlisle, MA. Assist with 1031 Exchange and complex Family Estate Planning
Issues in connection with same

Representation of national publically listed assisted living facility to solve subdivision problem with
neighboring nursing home facility by splitting project into commercial condominium.
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Representation of for-profit hospital company in connection with all property related issues relating to
acquisition of two hospitals in Massachusetts, including zoning, land-use planning, environmental, title,
permitting and conveyancing issues.

Representation of luxury condominium developer in connection with due diligence relating to potential
acquisition of Fan Pier Project in South Boston waterfront. Participate in multi-firm team of lawyers to
analyze all aspects of permitting and zoning issues for client.

Representation of developer in connection with ownership, operation financing and sale of $7.5 Million
Office and Industrial Building Site in Greater Boston Area.

Representation of developer in connection with sale and auction of 105 unit condominium project in
Malden, MA, and assist client with various issues in connection with same.

Representation of investor in restructuring of partnership agreement and financing relating to 500 lot
resort subdivision in South Carolina.

Representation of developer in connection with acquisition and condominium conversion of 300 unit
garden-style apartment complex in Annapolis, Maryland, including negotiation of acquisition, due
diligence, first mortgage financing, mezzanine financing, and condominium conversion issues.

Representation of developer in connection with negotiation and acquisition of 100 unit apartment
complex in West Palm Beach, Florida.

Representation of developer in connection with development of 250 unit residential Transportation on
Demand (TOD) project at Lindbergh Center in Atlanta, Georgia, including negotiating ground lease with
Public Transportation Authority, entity structuring of partnership, complex zoning and permitting issues,
and bond and mezzanine financing.

Representation of various nursing home and assisted living facility companies in connection with
various acquisition, financing and land use issues. Drafted condominium documents and converted
congregate care living facility into health care condominium to solve complex zoning problems.

Representation of various developers in connection with environmental land use problems, including
analyzing issues and negotiating environmental insurance.

Representation of telecom company in connection with all state and local permits relating to
redevelopment of closed switching facility into a 300,000 square foot customer service facility.
Represented company in front of local and state boards to obtain zoning special permits, site plan
approval, MEPA approvals, and wetland protection approvals. Successful appeal to DEP of challenge
to wetlands approvals.

Representation of various developers in negotiation and resolution of zoning and land-use planning
disputes with municipal governments.
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Paul N. Bell, Esq.
Representative Transactions - Aviation

Representation of Leasing Company in connection with Lease of two Turboprop Aircraft to start up airline
in northwest Africa.

In Progress

Representation of Aircraft Leasing Company in connection with Merger and Acquisition of company into
another Leasing Company.
In Progress

Representation of Luxury Resort in connection with its ownership of corporate aircraft.
Ongoing

Representation of Commuter Airline in connection with acquisition of 135 Charter Company and
integrating aircraft and operations into company.
4" Quarter, 2018

Representation of Aircraft Leasing Company in connection with Chapter 11 bankruptcy of Lessee Airline.
Work with Creditor Team to achieve successful resolution through forcing Trustee Appointment and 363
Sale resulting in substantial recovery on Administrative Claim.

3" Quarter, 2017 through 4" Quarter, 2018

Completion of Diploma in Aviation Leasing and Finance program from Law Society of Ireland with passing
grade of 90%. The diploma program is a five month class that provides comprehensive coverage of the
key aspects of the aviation leasing and finance industry with over 40 hours of lecture and comprehensive
written materials, ending with a three hour written exam in Dublin. It delivers an in-depth analysis of the
core legal and practical issues that parties typically encounter in aircraft leasing and finance transactions.
The teaching faculty for this diploma comprises an array of world-renowned legal practitioners from
Ireland, the UK and the USA, along with leading aviation industry specialists. The Republic of Ireland is
widely recognized as the international hub of the aviation leasing and finance industry. Each of the top
ten global aircraft lessors have a presence in Ireland, and half of the world’s fleet of leased aircraft is
owned, leased or managed in Ireland. The Law Society of Ireland is the educational, representative and
regulatory body of the solicitors' profession in the Republic of Ireland. As of 2011, the Law Society had
over twelve thousand members, all solicitors, a staff of 207 and an annual turnover of €30m.

3" Quarter, 2017

Acquisition by regional airline of partial interest in aircraft engine overhaul and maintenance company.
1st Quarter, 2017

Acquisition of ATR 42-320 aircraft by leasing company, and lease of aircraft to regional airline. Negotiate
P&S Agreement and handle acquisition. Coordinate transfer of registration from EU country registry to
FAA registry. Coordinate filing of IR interest registrations. Set up SPV leasing company to hold aircraft.
Negotiate and draft lease between SPV and airline.

4th Quarter, 2016

Purchase by regional airline of replacement seats for three ATR 42-320 aircraft.
4th Quarter, 2016

Renewal and restructure by leasing company of portfolio loan secured by ten turboprop aircraft on lease
to regional airlines within and outside the United States. Negotiate and handle all transaction
documentation on behalf of leasing company.

3rd Quarter, 2016
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Lease renewal by leasing company of four aircraft with regional airline. Negotiate and draft lease
documents, and coordinate renewal with Leasing Company lender.

3rd Quarter, 2016

Sale by leasing company of two on-lease ATR 42-320 aircraft. Negotiate Novation Agreement with Buyer.

4th Quarter, 2015

Acquisition by leasing company of aircraft at tail end of lease, including negotiation and structuring of
secured financing with lender and lease extension with lessee.

2nd Quarter, 2013

Working capital loan and sale leaseback transaction by leasing company with regional airline to facilitate
liquidity for airline. Secure working capital loan with aircraft, real estate and receivables. Negotiate lease
extensions and revised lease terms on portfolio of other aircraft leased to airline in connection with
transaction.

4th Quarter, 2012

Lease of portfolio aircraft by leasing company to regional airline.
3rd Quarter, 2012

Renewal and restructuring of revolving loan facility by leasing company to facilitate acquisition of aircraft.
3rd Quarter, 2012

Acceptance of redelivery by leasing company of aircraft at end of lease from regional airline, and
subsequent sale of aircraft off-lease to new buyer.

3rd Quarter, 2011

Reverse 1031 Exchange by leasing company involving purchase of two on-lease aircraft and subsequent
sale and leaseback of one aircraft to regional airline. Handled all aspects of purchase and secured
financing of two purchased aircraft, sale and leaseback of sale aircraft, and reverse exchange 1031
structuring.

3rd Quarter, 2010 through 1st Quarter, 2011

Revolving loan facility to facilitate acquisition of aircraft by leasing company.
3rd Quarter, 2010

Arbitrage purchase and sale flip of two aircraft by leasing company. Purchase aircraft from seller and
promptly sell aircraft to new buyer for profit.

2nd Quarter, 2009

Lease of two turboprop aircraft to Panamanian Airline. Handle all aspects of transaction including
direction of local counsel in Panama, and return of aircraft from prior lessee.

4th Quarter, 2008

Acquisition of four Saab 340B Turboprop Aircraft from Philip Morris Capital Corporation on-lease to
regional airlines in US. Represent leasing company for all aspects of acquisition from seller and asset
secured loan from lender.

2nd Quarter, 2008

Acquisition of two aircraft and lease to regional airline. Represent leasing company in all aspects of
transaction including acquisition from seller; secured financing with lender; lease termination and
redelivery; and new leases to regional airline.
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3rd Quarter, 2007

Corporate structuring for establishment of Aircraft Leasing company.
2nd Quarter, 2006

Representation of Aircraft Leasing Company as General Counsel in connection with all elements of
Company’s operations, including: formation and restructuring of company; acquisition and leasing of
turboprop aircraft; financing transactions and general corporate transactions.

2005 to Present
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Other Relevant Equipment Finance Transactions:

Lead counsel for sale and $3 Million loan financing of 28 Meter (125 Ton) ice cutter class
research ship from US seller to Australian research and survey company. Negotiate and draft all
purchase and title transfer agreements and documents. Structure and prepare loan and collateral
package documents for primary and mezzanine loan facilities. Identify, coordinate and oversee
local counsel in Australia and the Cayman Islands. Coordinate and oversee transfer of ship from
Cayman Island Registry to Australia registry and perfection of security documents on the
Australian registry.

4th Quarter 2010

Lead counsel for primary and mezzanine lender in connection with transfer of ship from
Australian registry to Cook Islands registry to accommodate borrower's tax and regulatory
requirements. Restructure loan documents and register security documents on Cook Island
registry. Identify, coordinate and oversee Australian and Cook Island counsel.

1st Quarter, 2015

Membership Affiliations:

ABA Forum on Air & Space Law

ABA Air Finance Committee

ABA General Aviation Subcommittee (Forum on Air & Space Law)
NBAA
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B BUCHBINDER, LLP

ATTORNEYS AT LAW
617.965.3500 ~ 1200 Walnut St., Newton, MA 02461

 Home

e About Qur Firm

e Practice Areasy

o Attorneys / Staffy

Paul N. Bell

s #Paul Bell joined Schlesinger and Buchbinder, LLP in 2012 after seven years
practicing at his own firm, the Law Offices of Paul N. Bell, which he founded in 2005. Prior to
founding the Law Office of Paul N. Bell, Paul practiced at the Boston office of the national law firm
of Greenberg Traurig.

Before going to law school, Paul Bell co-founded and was the President of Kelly, Bell, Lee &
Company, a real estate brokerage and management company. Kelly, Bell, Lee & Company managed
at portfolio of approximately 300 residential units and 500,000 square feet of office, retail and
industrial space, including oversight of significant renovation and tenant improvement projects. He
sold the company in 1992 to go to law school. Before founding Kelly, Bell, Lee & Company, he
worked in a variety of real estate related fields, including construction design and development.

Areas of Concentration:

e Commercial & Residential Real Estate
» General Business and Finance

* Equipment Leasing & Finance
 Aviation

Education:

¢ J.D. Boston College Law School — 1996
* B.A. University of California Santa Barbara — 1982.

https://www.sab-law.com/attorneysstaff/paul-n-bell/ 7/8/201 gage: 529
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Other Activities:

e Member of the Town of Brookline Preservation Commission
¢ Chairperson, Town of Brookline Neighborhood Conservation District Commission
» Member of the Newton Needham Chamber of Commerce

E-mail Attorney Paul N. Bell

e Home

e Disclaimer and Terms of Use
e Directions

e Contact Us

Wordpress Law Theme Schlesinger and Buchbinder LLP
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B SCHLESINGER wo
I BUCHBINDER, LLP

ATTORNEYS AT LAW

1200 Walnut Street, Newton, MA 02461
Phone: (617) 965 — 3500 Fax (617) 965 — 6824

Date: March 28, 2017
Via: Email

Town of Brookline

Attn: David King, Chair of the Preservation Commission &
Board of Selectmen, Attn: Stephanie Orsini

Brookline Town Hall

333 Washington Street

Brookline, MA 02445

Re:  Resignation as Member of the Preservation Commission
Dear Chairperson & Board of Selectmen:

This letter will serve as notice that I am resigning as a member of the Preservation
Commission effective as of June 1, 2017.

It has been a pleasure and an honor to serve the Town of Brookline in this capacity for
the last several years. Now it is time for me to lay down the yolk and let someone new
carry the load.

Sincerely,

T D RO

Paul N. Bell

cc:  Tonya Loveday & Meghan Hanrahan Richard, Staff

1200 Walnut Street, Newton, MA 02461
Phone: (617) 965 — 3500 Fax (617) 965 ~ 6824
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